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Explanatory Note

The BUI is a revision of the Reciprocal Enforcement qf Maintenance Orden
Act and adopts the Uniform Act rcrommt-ndt'd b\- the I'niform I^w Conference

of Canada.

The principal changes are:

1

.

The choice of laws is simplified by providing that the confirming court

apply the law of the originating jurisdiction as revealed by relevant

enactments filed with it.

2. The Act is available to a claimant who moves out of the jurisdiction

equally as to a respondent.

3. Technical distinctions between confirmed provisional orders and final

orders are removed.

4. Reciprocal enforcement of written support agreements is provided for in

the same way as court orders for support.

5. Provision is made for reciprocal enforcement to include a finding as to

putative fatherhood.

6. Applications for \ .tn.ii ion or rescission of orders may be made in the local

court and reciprocal enforcement procedures apply.

7. A welfare authority may initiate applications where the authority is

providing support.

8. Provision is made for statements of pa>Tnents and arrears ofsupport to be

provided by the court in which the order is enforced.



BILL 1 1982

An Act to revise the Reciprocal
Enforcement of Maintenance Orders Act

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, Interpre

P

tation

I (a) "Attorney General" includes a person authorized by the
^ Attorney General to act for him in the performance of a

power or duty under this Act;

(b) "certified copy" means, in relation to a document of a

court, the original or a copy of the document certified by
the original or facsimile signature of a proper officer of

the court to be a true copy;

(c) "claimant" means a person who has or is alleged to have

a right to maintenance;

{d) "confirmation order" means a confirmation order made
under this Act or under the corresponding enactment of

a reciprocating state;

(e) "court" means an authority having jurisdiction to make
an order;

(/") "final order" means an order made in a proceeding of

which the claimant and respondent had proper notice

and in which they had an opportunity to be present or

represented and includes,

(i) the maintenance provisions in a written agree-

ment between a claimant and a respondent where
those provisions are enforceable in the state in

which the agreement was made as if contained in

an order of a court of that state, and



(ii) a conflrmation order made in a reciprocating

state;

(g) "maintenance" includes support or alimony;

(h) "order" means an order or determination of a court

providing for the payment of money as maintenance by
the respondent named in the order for the benefit of the

claimant named in the order, or the maintenance provi-

sions of an order or determination that includes other

matters;

(i ) "provisional order" means an order of a court in Ontario

that has no force or effect in Ontario until confirmed by a

court in a reciprocating state or a corresponding order

made in a reciprocating state for confirmation in

Ontario;

(J) "reciprocating state" means a state declared under sec-

tion 19 to be a reciprocating state and includes a prov-

ince or territory of Canada;

(k) "registered order" means,

(i) a final order made in a reciprocating state and
filed under this Act with a court in Ontario,

(ii) a final order deemed under subsection 2 (3) to be

a registered order, or

(iii) a confirmation order that is filed under subsec-

tion 5 (8);

(/) "registration court" means the court in Ontario,

(i) in which the registered order is filed under this

Act, or

(ii) that deemed a final order to be a registered order

under this Act;

(m) "respondent" means a person in Ontario or in a recip-

rocating state who has or is alleged to have an obligation

to pay maintenance for the benefit of a claimant, or

against whom a proceeding under this Act, or a corres-

ponding enactment of a reciprocating state, is com-
menced;

(n) "state" includes a political subdivision of a state and an

official agency of a state.



2.—(1) Where the Attorney General receives a certified copy Final orders

of a final order made in a reciprocating state with information cat^ng'ltate

that the respondent is in Ontario, the Attorney General shall

designate a court in Ontario for the purposes of the registration

and enforcement of the order and forward the order and sup-

porting material to that court.

(2) On receipt of a final order transmitted to a court under '^'''"s *^"f

, . , .
,

... . . registration

subsection (1) or under a provision in a reciprocating state cor-

responding to clause 5 (8) (a), the proper officer of the court shall

file the order with the court and give notice of the registration of

the order to the respondent.

(3) Where a final order is made in Ontario and the claimant Claimant

subsequently leaves Ontario and is apparently resident in a Ontario

reciprocating state, the court that made the order shall, on the after final

r 1 1 • I * order made
written request of the claimant, the respondent or the Attorney in Ontario

General, deem the order to be a registered order.

(4) A registered order varied in a manner consistent with this Variation of

. . , -11 registered

Act continues to be a registered order. order

(5) A respondent may, within one month after receiving notice Setting aside

of the registration of a registered order, apply to the registration order

court to set the registration aside.

(6) On application under subsection (5), the registration court Grounds

shall set aside the registration if it determines that the order was
obtained by fraud or error or was not a final order.

(7) An order determined not to be a final order and set aside Disposition

under subsection (6) may be dealt with by the registration court

under section 5 as a provisional order.

(8) Where an order purporting to be a final order is made by a invalid final

court in a reciprocating state and the order is not enforceable in as provisional

Ontario under the conflict of laws rules of Ontario, the court in

Ontario may, in its discretion, deem the order to be a provisional

order and deal with it under section 5.

3.—(1) On application by a claimant, a court may, without Making of

notice to and in the absence of a respondent, make a provisional orders

order against the respondent.

(2) An order under subsection (1) may only include the mainten- Maintenance
^ ' > J provisions m

ance provisions the court could have included in a final order in a provisional

proceeding of which the respondent had notice in Ontario but in
""^ ^'^^

which he failed to appear.

(3) Where a provisional order is made, a proper officer of the r/ansmission

111 1 * /~i 1 <- • • °' provisional
court shall send to the Attorney General tor transmission to a orders

reciprocating state.



(a) three certified copies of the provisional order;

Further
evulriKC

ib) a certified or sworn document setting out or sum-
marizing the evidence given in the proceeding;

(c) a copy of the enactments under which the rest)ondent is

alleged to have an obligation to maintain the claimant;

and

id) a statement giving available information respecting

identification, location, income and assets of the respon-

dent.

(4) Where, during a proceeding for a confirmation order, a

court in a reciprocating state remits the mailer back for further

evidence to the court in Ontario that made the provisional order,

the court in Ontario shall, after giving notice to the claimant,

receive further evidence.

Kvidcnce and
recom-
mendations

(5) Where evidence is received under subsection (4), a proper

officer of the court shall forward to the court in the reciprocating

state a certified or sworn document setting out or summarizing
the evidence with such recommendations as the court in Ontario
considers appropriate.

New
proxisionol

order»

(6) Where a provisional order made under this section comes
before a court in a reciprocating slate and confirmation is denied

in respect of one or more claimants, the court in Ontario that made
the provisional order may, on application within six months from
the denial of confirmation, reopen the matter and receive further

evidence and make a new provisional order for a claimant in

respect of whom confirmation was denied.

.AfTirmation

Relation in

proceeding

re5pectinK

provisional

order

Making of

confirmation
orders

4.

—

(1) Where the parentage of a child is in issue and has not

previously been determined by a court of competent jurisdiction,

the parentage may be determined as part of a maintenance pro-

ceeding under this Act.

(2) If the resi>ondent disputes parentage in the course of a
proceeding to confirm a provisional order for maintenance, the

matter of parentage may be determined even though the provi-

sional order makes no reference to parentage.

5.

—

(1) Where the Attorney General receives from a recip-

rocating state documents corresponding to those described in

subsection 3 (3) with the information that the respondent is in

Ontario, the Attorney General shall designate a court in Ontario
for the purpose of proceedings under thi«; section and forward the

documents to that court.



(2) On receipt of the documents referred to in subsection (1), Procedure

the court shall serve or cause to be served upon the respondent a

copy of the documents together with a notice of the confirmation

hearing containing a notice to file a statement of financial affairs

in the same manner as in a proceeding under the Family Law !^ ?.9
'^*^°'

Reform Act, and shall proceed with the hearing taking into con-

sideration the certified or sworn document setting out or sum-
marizing the evidence given in the proceeding in the reciprocat-

ing state.

(3) Where the respondent apparently is outside the territorial ^1^°'^
'"

jurisdiction of the court and will not return, a proper officer of the General

court, on receipt of documents under subsection (1), shall return the

documents to the Attorney General with available information

respecting the whereabouts and circumstances of the respondent.

(4) At the conclusion of a proceeding under this section, the Orders of

, . , . . confirmation
court may make a confirmation order in the amount it considers or refusal

appropriate or make an order refusing maintenance to any claim-

ant.

(5) Where the court makes a confirmation order for periodic
^em'^f"^'^

maintenance payments, the court may direct that the payments payments

begin from a date not earlier than the date of the provisional order.

(6) The court, before making a confirmation order in a reduced Further

amount or before denying maintenance, shall decide whether to

remit the matter back for further evidence to the court that made
the provisional order.

(7) Where a court remits a matter under subsection (6), it may interim order

make an interim order for maintenance against the respondent.

(8) At the conclusion of a proceeding under this section, the ^.^p""^ '^"^

court, or a proper officer of the court, shall,

(a) forward a certified copy of the order to the court that

made the provisional order and to the Attorney General;

(6) file the confirmation order, where one is made; and

(c) where an order is made refusing or reducing mainten-

ance, give written reasons to the court that made the

provisional order and to the Attorney General.

6.—(1) Where the law of the reciprocating state is pleaded to

establish the obligation of the respondent to maintain a claimant
resident in that state, the court in Ontario shall take judicial notice

of that law and apply it.

Choice of law



Proof of
fofvign

ciMrtmrnt

(2) An enactment of a reciprocatinK state may be pleaded and
proved for the purposes of this section by producing a copy of the

enactment received from the reciprocating state.

Adjournmrni (3) Where the law of the reciprocating state is not pleaded

under subsection (1), the court in Ontario shall,

(a) make an interim order for maintenance against the

respondent where appropriate;

{b ) adjourn the proceeding for a period not exceeding ninety

days; and

(c) request the Attorney General to notify the appropriate

officer of the reciprocating state of the requirement to

plead and prove the applicable law of that state if that

law is to be applied.

Application of (4) Where the law of the reciprocating state is not pleaded

after an adjournment under subsection (3), the court shall apply

the law of Ontario.

Statement of

local law

Variation or

rescission of

registered

orders

Restricted

jurisdiction

Powers of

provincially

appointed
jud«e

(5) Where the law of a reciprocating state requires the court in

Ontario to provide the court in the reciprocating state with a

statement of the grounds on which the making of the confirmation

order might have been opposed if the respondent were served and
had appeared at the hearing of the court in Ontario, the Attorney

General shall be deemed to be the proper officer of the court for the

purpose of making and providing the statement of the grounds.

7.

—

(1) The provisions of this Act respecting the procedure for

making provisional orders and confirmation orders apply with

necessary modifications to proceedings, except under subsection

(5), for the variation or rescission of registered orders.

(2) This section does not,

(a) authorize a provincially appointed judge to vary or

rescind a registered order made in Canada by a feder-

ally appointed judge; or

(6) allow a registered order originally made under a federal

enactment to be varied or rescinded except as

authorized by federal enactment.

(3) Notwithstanding subsection (2), a provincially appointed

judge may make a provisional order to var>' or rescind a regis-

tered order made in Canada under a provincial enactment by a

federally appointed judge.

Acceptance of

jurisdiction
(4) Subject to subsections (2) and (3), a registration court has

jurisdiction to vary or rescind a registered order where both

claimant and respondent accept its jurisdiction.



(5) Where the respondent is ordinarily resident in Ontario, a Variation ami
... , ' , , . rescission

registration court may, on apphcation by the claimant, vary or where

rescind a registered order.
[esUi*!?"1n"'

Ontario

(6) A registration court may make a confirmation order for the Confirmation

... ... • , « 1 1
of provisional

variation or rescission of a registered order where, orders of

variation and

(a) the respondent is ordinarily resident in Ontario; rescission

(6) the claimant is ordinarily resident in a reciprocating

state;

(c) a certified copy of a provisional order of variation or

rescission made by a court in a reciprocating state is

received by the registration court through the Attorney

General; and

(d) the respondent is given notice of the proceeding and an

opportunity to appear.

(7) A registration court may, on application by the respon- Application

dent, make a provisional order varying or rescinding a registered entResiding

order where, '" Ontario

(a) the respondent is ordinarily resident in Ontario; and

(b) the claimant is ordinarily resident in the reciprocating

state in which the order was first made,

and section 3 applies with necessary modifications to the pro-

ceeding.

(8) A registration court may, on application by the respon- Wem

dent, vary or rescind a registered order where,

(a) the respondent is ordinarily resident in Ontario;

(b) the claimant is ordinarily resident in a reciprocating

state other than the state in which the order was first

made; and

(c) the registration court, in the course of the proceeding,

remits the matter to the court nearest to the place where
the claimant lives or works for the purpose of obtaining

evidence on behalf of the claimant,

or where,

id) the respondent is ordinarily resident in Ontario;

(e ) the claimant is not ordinarily resident in a reciprocating

state; and

(/) the claimant is given notice of the proceeding.



8

(9) Where a claimant ordinarily resident in Ontario applies for

a variation or rescission of a final order and the respondent is

apparently ordinarily resident in a reciprocating state, the court

may make a provisional order of variation or rescission and sec-

tion 3 applies with necessary modifications to the proceeding.

8. Where an order originally made in Ontario is varied or

rescinded in a reciprocating state under the law in that state

corresponding to section 7, the order shall be deemed to be so

varied or rescinded in Ontario.

0.—(1) The registration court has jurisdiction to enforce a

registered order notwithstanding that the order,

(a) was made in a proceeding in respect of which the regis-

tration court would have had no jurisdiction; or

ib) is of a kind that the registration court has no jurisdiction

to make.

Application of (2) The provisions of the Family Law Reform Act for the

c. 152 enforcement of maintenance orders apply with necessary modifi-

cations to registered orders and interim orders made under this

Act.

.'\pplicti(i»ti

l>\ liainiani

rr>iflcnl in

Ontario

V.ttecX (if vari-

ation or

resci<(5ion of

orders of

Ontario by
court.s in

reciproratinR

states

Enforcement

Effect of

reKistered

order

(3) A registered order has, from the date it is filed or deemed to

be registered, the same effect as if it had been a final order

originally made by the registration court and may, both with

respect to arrears accrued before registration, and with respect to

obligations accruing after registration, be enforced, varied or

rescinded as provided in this Act.

Status

order
of

Ser\icc not

necessar\'

(4) A registered order may be registered with another court in

Ontario and enforced as if it were an order of that court.

(5) Where a proceeding is brought to enforce a registered order,

it is not necessary' to prove that the respondent was served with the

order.

Recordinic

variations
(6) Where a registered order is being enforced and the registra-

tion court finds that the order has been varied by a court sub-

sequent to the date of registration, the registration court shall

record the fact of the variation and enforce the order as varied.

Welfan
aieency as

claimant

1 0. A proceeding under this Act may be brought by,

(a) the Ministry of Community and Social Services in the

name of the Minister; or

(b) a municipal corporation, including a metropolitan, dis-

trict or regional municipality, but not including an
area municipality thereof,



as claimant if the Ministry or municipality is providing a benefit

under the Family Benefits Act or assistance under the General R so. i98o,

Welfare Assistance Act in respect of the support of the depend-

ant.

1 1 .—(1) The Attorney General shall, on request in writing by '^"''e" "•" 'he

a claimant or an officer or court of a reciprocating state, take all General

reasonable measures to enforce an order made or registered under

this Act.

(2) On receipt of a document for transmission under this Act to Transmission

, . ,^ 1 1 11 -1 of flocuments
a reciprocatmg state, the Attorney General shall transmit the

document to the proper officer of the reciprocating state.

(3) The Attorney General may, in writing, authorize a person to DeieRation

perform or exercise a power or duty given to the Attorney General

under this Act.

12.—(1) Where a document in the nature of an order or a Documents

certified copy of the document is received by a court in Ontario reciprocating

through the Attorney General, the court in Ontario shall charac- ^^^^^^

terise the document as a provisional order or a final order,

according to the tenor of the document, and proceed accordingly.

(2) Where, in a proceeding under this Act, a document from a Terminology

court in the reciprocating state contains terminology different

from the terminology of this Act or customarily in use in the court

in Ontario, the court in Ontario shall give a broad and liberal

interpretation to the terminology so as to give effect to the docu-

ment.

13. For the purposes of this Act, it shall be presumed, unless Presumption

the contrary is established, that procedures taken in a recip- " ^'^^^ ^" ^

rocating state have been regular and complete and that the courts

making an order in a reciprocating state had jurisdiction to do so

and that the jurisdiction is recognized under the conflict of laws

rules of Ontario.

14.—(1) Where confirmation of a provisional order or regis- Conversion to

tration of a final order is sought and the documents received by a currency

court refer to amounts of maintenance or arrears not expressed in

Canadian currency, a proper officer of the court shall first obtain

from a bank a quotation for the equivalent amounts in Canadian
currency at a rate of exhange applicable on the day the order was
made or last varied.

(2) The amounts in Canadian currency certified on the order by Certification

the proper officer of the court under subsection (1) shall be

deemed to be the amounts of the order.
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BILL 1 1982

An Act to revise the Reciprocal
Enforcement of Maintenance Orders Act

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, Interpre

tation

(a) "Attorney General" includes a person authorized by the

Attorney General to act for him in the performance of a

power or duty under this Act;

(b) "certified copy" means, in relation to a document of a

court, the original or a copy of the document certified by
the original or facsimile signature of a proper officer of

the court to be a true copy;

(c) "claimant" means a person who has or is alleged to have

a right to maintenance;

id) "confirmation order" means a confirmation order made
under this Act or under the corresponding enactment of

a reciprocating state;

(e) "court" means an authority having jurisdiction to make
an order;

(/) "final order" means an order made in a proceeding of

which the claimant and respondent had proper notice

and in which they had an opportunity to be present or

represented and includes,

(i) the maintenance provisions in a written agree-

ment between a claimant and a respondent where
those provisions are enforceable in the state in

which the agreement was made as if contained in

an order of a court of that state, and



(ii) a confirmation order made in a reciprocating

state;

(g) "maintenance" includes support or alimony;

ih) "order" means an order or determination of a court
providing for the payment of money as maintenance by
the respondent named in the order for the benefit of the

claimant named in the order, or the maintenance provi-

sions of an order or determination that includes other

matters;

(i) "provisional order" means an order of a court in Ontario
that has no force or effect in Ontario until confirmed by a
court in a reciprocating state or a corresponding order
made in a reciprocating state for confirmation in

Ontario;

O) "reciprocating state" means a state declared under sec-

tion 19 to be a reciprocating state and includes a prov-

ince or territory of Canada;

Ui) "registered order" means,

(i) a final order made in a reciprocating state and
filed under this Act with a court in Ontario,

(ii) a final order deemed under subsection 2 (3) to be
a registered order, or

(iii) a confirmation order that is filed under subsec-

tion 5 (8);

(/) "registration court" means the court in Ontario,

(i) in which the registered order is filed under this

Act, or

(ii) that deemed a final order to be a registered order

under this Act;

(m) "respondent" means a person in Ontario or in a recip-

rocating state who has or is alleged to have an obligation

to pay maintenance for the benefit of a claimant, or
against whom a proceeding under this Act, or a corres-

ponding enactment of a reciprocating state, is com-
menced;

(n) "state" includes a political subdivision of a state and an
official agency of a state.



2.—(1) Where the Attorney General receives a certified copy Final orders

of a final order made in a reciprocating state with information "aUng'sute

that the respondent is in Ontario, the Attorney General shall

designate a court in Ontario for the purposes of the registration

and enforcement of the order and forward the order and sup-

porting material to that court.

(2) On receipt of a final order transmitted to a court under '''''"? ^°!^

, . . , , ... . . registration

subsection (1) or under a provision in a reciprocating state cor-

responding to clause 5 (8) (a), the proper officer of the court shall

file the order with the court and give notice of the registration of

the order to the respondent.

(3) Where a final order is made in Ontario and the claimant claimant

subsequently leaves Ontario and is apparently resident in a ontlrio

reciprocating state, the court that made the order shall, on the after final

• r 1 1 • I *
order made

written request of the claimant, the respondent or the Attorney in Onurio

General, deem the order to be a registered order.

(4) A registered order varied in a manner consistent with this Variation of

. . , -11 registered

Act continues to be a registered order. order

(5) A respondent may, within one month after receiving notice Setting aside

of the registration of a registered order, apply to the registration order

court to set the registration aside.

(6) On application under subsection (5), the registration court tkounds

shall set aside the registration if it determines that the order was
obtained by fraud or error or was not a final order.

(7) An order determined not to be a final order and set aside ^disposition

under subsection (6) may be dealt with by the registration court

under section 5 as a provisional order.

(8) Where an order purporting to be a final order is made by a invalid final

court in a reciprocating state and the order is not enforceable in as provisional

Ontario under the conflict of laws rules of Ontario, the court in

Ontario may, in its discretion, deem the order to be a provisional

order and deal with it under section 5.

3.—(1) On application by a claimant, a court may, without Making of

, . , 1 r 1 1 . . ,
provisional

notice to and in the absence oi a respondent, make a provisional orders

order against the respondent.

(2) An order under subsection (1) may only include the mainten- Maintenance
' ^ ' -^ -^ provisions in

ance provisions the court could have included in a final order in a provisional

proceeding of which the respondent had notice in Ontario but in
"'^^'^^

which he failed to appear.

(3) Where a provisional order is made, a proper officer of the Transmission

111 1 lA ^ t r • • of provisional
court shall send to the Attorney General for transmission to a orders

reciprocating state.



(a) three certified copies of the provisional order;

(b) a certified or sworn document setting out or sum-
marizing the evidence given in the proceeding;

Further
evidence

(c) a copy of the enactments under which the respondent is

alleged to have an obligation to maintain the claimant;

and

(d) a statement giving available information respecting

identification, location, income and assets of the respon-

dent.

(4) Where, during a proceeding for a confirmation order, a

court in a reciprocating state remits the matter back for further

evidence to the court in Ontario that made the provisional order,

the court in Ontario shall, after giving notice to the claimant,

receive further evidence.

Evidence and
recom-
mendations

(5) Where evidence is received under subsection (4), a proper

officer of the court shall forward to the court in the reciprocating

state a certified or sworn document setting out or summarizing
the evidence with such recommendations as the court in Ontario

considers appropriate.

New
provisional

orders

(6) Where a provisional order made under this section comes
before a court in a reciprocating state and confirmation is denied

in respect of one or more claimants, the court in Ontario that made
the provisional order may, on application within six months from

the denial of confirmation, reopen the matter and receive further

evidence and make a new provisional order for a claimant in

respect of whom confirmation was denied.

Affirmation

Relation in

proceeding

respecting

provisional

order

4.—(1) Where the parentage of a child is in issue and has not

previously been determined by a court of competent jurisdiction,

the parentage may be determined as part of a maintenance pro-

ceeding under this Act.

(2) If the respondent disputes parentage in the course of a

proceeding to confirm a provisional order for maintenance, the

matter of parentage may be determined even though the provi-

sional order makes no reference to parentage.

Making of

confirmation

orders

5.—(1) Where the Attorney General receives from a recip-

rocating state documents corresponding to those described in

subsection 3 (3) with the information that the respondent is in

Ontario, the Attorney General shall designate a court in Ontario

for the purpose of proceedings under this section and forward the

documents to that court.



(2) On receipt of the documents referred to in subsection (1), Procedure

the court shall serve or cause to be served upon the respondent a

copy of the documents together with a notice of the confirmation

hearing containing a notice to file a statement of financial affairs

in the same manner as in a proceeding under the Family Law **
^j?

^'*'^'

Reform Act, and shall proceed with the hearing taking into con-

sideration the certified or sworn document setting out or sum-
marizing the evidence given in the proceeding in the reciprocat-

ing state.

(3) Where the respondent apparently is outside the territorial ^jP*"^ *"

jurisdiction of the court and will not return, a proper officer of the General

court, on receipt of documents under subsection (1), shall return the

documents to the Attorney General with available information

respecting the whereabouts and circumstances of the respondent.

(4) At the conclusion of a proceeding under this section, the Orders of

-. . 1-1 • .1 confirmation
court may make a confirmation order in the amount it considers or refusal

appropriate or make an order refusing maintenance to any claim-

ant.

(5) Where the court makes a confirmation order for periodic ^em™f""
maintenance payments, the court may direct that the payments payments

begin from a date not earlier than the date of the provisional order.

(6) The court, before making a confirmation order in a reduced t'unher
evidence

amount or before denying maintenance, shall decide whether to

remit the matter back for further evidence to the court that made
the provisional order.

(7) Where a court remits a matter under subsection (6), it may in'e"™ order

make an interim order for maintenance against the respondent.

(8) At the conclusion of a proceeding under this section, the f'^,^P"'''
^"'^

court, or a proper officer of the court, shall,

(a) forward a certified copy of the order to the court that

made the provisional order and to the Attorney General;

(b) file the confirmation order, where one is made; and

(c) where an order is made refusing or reducing mainten-

ance, give written reasons to the court that made the

provisional order and to the Attorney General.

6.—(1) Where the law of the reciprocating state is pleaded to *^'''°'" *''^'^*

establish the obligation of the respondent to maintain a claimant

resident in that state, the court in Ontario shall take judicial notice

of that law and apply it.



Proof of

foreign

enactment

Adjournment

Application of

local law

(2) An enactment of a reciprocating state may be pleaded and
proved for the purposes of this section by producing a copy of the

enactment received from the reciprocating state.

(3) Where the law of the reciprocating state is not pleaded

under subsection (1), the court in Ontario shall,

(a) make an interim order for maintenance against the

respondent where appropriate;

(b ) adjourn the proceeding for a period not exceeding ninety

days; and

(c) request the Attorney General to notify the appropriate

officer of the reciprocating state of the requirement to

plead and prove the applicable law of that state if that

law is to be applied.

(4) Where the law of the reciprocating state is not pleaded

after an adjournment under subsection (3), the court shall apply

the law of Ontario.

Statement of

local law

Variation or

rescission of

registered

orders

Restricted

jurisdiction

Powers of

provincially

appointed
judge

(5) Where the law of a reciprocating state requires the court in

Ontario to provide the court in the reciprocating state with a

statement of the grounds on which the making of the confirmation

order might have been opposed if the respondent were served and
had appeared at the hearing of the court in Ontario, the Attorney

General shall be deemed to be the proper officer of the court for the

purpose of making and providing the statement of the grounds.

7.— (1) The provisions of this Act respecting the procedure for

making provisional orders and confirmation orders apply with

necessary modifications to proceedings, except under subsection

(5), for the variation or rescission of registered orders.

(2) This section does not,

(a) authorize a provincially appointed judge to vary or

rescind a registered order made in Canada by a feder-

ally appointed judge; or

(b) allow a registered order originally made under a federal

enactment to be varied or rescinded except as

authorized by federal enactment.

(3) Notwithstanding subsection (2), a provincially appointed

judge may make a provisional order to vary or rescind a regis-

tered order made in Canada under a provincial enactment by a

federally appointed judge.

Acceptance of

jurisdiction
(4) Subject to subsections (2) and (3), a registration court has

jurisdiction to vary or rescind a registered order where both

claimant and respondent accept its jurisdiction.



(5) Where the respondent is ordinarily resident in Ontario, a Variation and
... , ' , , . rescission

registration court may, on apphcation by the claimant, vary or where

rescind a registered order. res|)on<ient
^ resides in

Ontario

(6) A registration court may make a confirmation order for the Confirmation
. ,. . . - .,111 of provisional

variation or rescission of a registered order where, orders of

variation ami

(a) the respondent is ordinarily resident in Ontario;

(h) the claimant is ordinarily resident in a reciprocating

state;

(c) a certified copy of a provisional order of variation or

rescission made by a court in a reciprocating state is

received by the registration court through the Attorney

General; and

(d) the respondent is given notice of the proceeding and an

opportunity to appear.

rescission

(7) A registration court may, on application by the respon- AiipiicaUon

dent, make a provisional order varying or rescinding a registered tnt^esidinK

order where, '" Ontario

(a) the respondent is ordinarily resident in Ontario; and

{b) the claimant is ordinarily resident in the reciprocating

state in which the order was first made,

and section 3 applies with necessary modifications to the pro-

ceeding.

(8) A registration court may, on application by the respon- idtm

dent, vary or rescind a registered order where,

(a) the respondent is ordinarily resident in Ontario;

(b) the claimant is ordinarily resident in a reciprocating

state other than the state in which the order was first

made; and

(c) the registration court, in the course of the proceeding,

remits the matter to the court nearest to the place where
the claimant lives or works for the purpose of obtaining

evidence on behalf of the claimant,

or where,

(d) the respondent is ordinarily resident in Ontario;

(e) the claimant is not ordinarily resident in a reciprocating

state; and

(/") the claimant is given notice of the proceeding.
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(9) Where a claimant ordinarily resident in Ontario applies for

a variation or rescission of a final order and the respondent is

apparently ordinarily resident in a reciprocating state, the court

may make a provisional order of variation or rescission and sec-

tion 3 applies with necessary modifications to the proceeding.

8. Where an order originally made in Ontario is varied or

rescinded in a reciprocating state under the law in that state

corresponding to section 7, the order shall be deemed to be so

varied or rescinded in Ontario.

9.—(1) The registration court has jurisdiction to enforce a

registered order notwithstanding that the order,

(a) was made in a proceeding in respect of which the regis-

tration court would have had no jurisdiction; or

(b ) is of a kind that the registration court has no jurisdiction

to make.

Application of (2) The provisions of the Family Law Reform Act for the

c. 152 ' enforcement of maintenance orders apply with necessary modifi-

cations to registered orders and interim orders made under this

Act.

Application
by claimant
resident in

Ontario

Effect of vari-

ation or

rescission of

orders of

Ontario by
courts in

reciprocating

states

Enforcement

Effect of

registered

order

(3) A registered order has, from the date it is filed or deemed to

be registered, the same effect as if it had been a final order

originally made by the registration court and may, both with

respect to arrears accrued before registration, and with respect to

obligations accruing after registration, be enforced, varied or

rescinded as provided in this Act.

Status of

order
(4) A registered order may be registered with another court in

Ontario and enforced as if it were an order of that court.

Service not

necessarv
(5) Where a proceeding is brought to enforce a registered order,

it is not necessary to prove that the respondent was served with the

order.

Recording
variations

(6) Where a registered order is being enforced and the registra-

tion court finds that the order has been varied by a court sub-

sequent to the date of registration, the registration court shall

record the fact of the variation and enforce the order as varied.

Welfare
agency as

claimant

10. A proceeding under this Act may be brought by,

(a) the Ministry of Community and Social Services in the

name of the Minister; or

(b) a municipal corporation, including a metropolitan, dis-

trict or regional municipality, but not including an

area municipality thereof,



as claimant if the Ministry or municipality is providing a benefit

under the Familv Benefits Act or assistance under the General R so. i98o,
*'

cc 15 1 188

Welfare Assistance Act in respect of the support of the depend-

ant.

1 1 .—(1) The Attorney General shall, on request in writing by f^"ties of the

a claimant or an officer or court of a reciprocating state, take all General

reasonable measures to enforce an order made or registered under

this Act.

(2) On receipt of a document for transmission under this Act to Transmission

• 1 A /-^ 1 1 11 •.. .,1
of documents

a reciprocatmg state, the Attorney General shall transmit the

document to the proper officer of the reciprocating state.

(3) The Attorney General may, in writing, authorize a person to Deiepation

perform or exercise a power or duty given to the Attorney General

under this Act.

12.—(1) Where a document in the nature of an order or a t>ocuments

certified copy of the document is received by a court in Ontario reciprocating

through the Attorney General, the court in Ontario shall charac- *'^'^^

terise the document as a provisional order or a final order,

according to the tenor of the document, and proceed accordingly.

(2) Where, in a proceeding under this Act, a document from a Terminoiogv

court in the reciprocating state contains terminology different

from the terminology of this Act or customarily in use in the court

in Ontario, the court in Ontario shall give a broad and liberal

interpretation to the terminology so as to give effect to the docu-

ment.

1 3. For the purposes of this Act, it shall be presumed, unless Presumption

the contrary is established, that procedures taken in a recip-

rocating state have been regular and complete and that the court

making an order in a reciprocating state had jurisdiction to do so

and that the jurisdiction is recognized under the conflict of laws

rules of Ontario.

1 4.—(1) Where confirmation of a provisional order or regis- Conversion to--.,,. Ill •11 Canadian
tration of a fmal order is sought and the documents received by a currency

court refer to amounts of maintenance or arrears not expressed in

Canadian currency, a proper officer of the court shall first obtain

from a bank a quotation for the equivalent amounts in Canadian

currency at a rate of exhange applicable on the day the order was
made or last varied.

(2) The amounts in Canadian currency certified on the order by Certification

the proper officer of the court under subsection (1) shall be

deemed to be the amounts of the order. ,.,.;.
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Translation (3) Where an order or other document received by a court is not

in EngHsh or French, the order or other document shall have

attached to it from the other jurisdiction a translation in English or

French approved by the court and the order or other document
shall be deemed to be in English or French for the purposes of this

Act.

Appeals

R.S.O. ic

c. 152

15.—(1) Subject to subsections (2) and (3), a claimant,

respondent or the Attorney General may appeal any ruling, deci-

sion or order of a court in Ontario under this Act and the Family

Law Reform Act applies with necessary modifications to the

appeal.

Time for

appeal by
appellant

Time for

appeal by
persons
responding
to appeal

(2) A person resident in the reciprocating state and entitled to

appear in the court in the reciprocating state in the proceeding

being appealed from, or the Attorney General on that person's

behalf, may appeal within seventy-five days after the making of

the ruling, decision or order of the court in Ontario appealed from.

(3) A person responding to an appeal under subsection (2) may
appeal a ruling, decision or order in the same proceeding within

fifteen days after receipt of notice of the appeal.

Order in force (4) An Order Under appeal remains in force pending the deter-

appea"*^ mination of the appeal, unless the court appealed to otherwise

orders.

Evidentiary
matters

16.—(1) In a proceeding under this Act, spouses are compe-
tent and compellable witnesses against each other.

Proof of

documents
(2) In a proceeding under this Act, a document purporting to be

signed by a judge, officer of a court or public officer in a recip-

rocating state shall, unless the contrary is proved, be proof of the

appointment, signature and authority of the person who signed it.

Sworn
documents
and
transcripts

(3) Statements in writing sworn by the maker, depositions or

transcripts of evidence taken in a reciprocating state may be

received in evidence by a court in Ontario under this Act.

Proof of

default
(4) For the purposes of proving default or arrears under this

Act, a court may receive in evidence a sworn document made by
any person deposing to have knowledge of, or information and

belief concerning, the fact.

Statement
of

payments

17. A registration court or a proper officer of it shall, on

reasonable request of a claimant, respondent, the Attorney Gen-

eral, a proper officer of a reciprocating state or a court of the state,

furnish a sworn itemized statement showing with respect to

maintenance under an order.
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(a) all amounts that became due and owing by the respon-

dent during the twenty-four months preceding the date

of the statement; and

{b) all payments made through the court by or on behalf of

the respondent during that period.

1 8. Where a proper officer of a court in Ontario believes that Transmission

, , . Ill 1 ... of documents
a respondent under a registered order has ceased to reside in by court

Ontario and is resident in or proceeding to another province or ^^"j
"^tf ry f spondent

State, the officer shall inform the Attorney General and the court leaves

that made the order of any information he has respecting the
*^"''^"*'

whereabouts and circumstances of the respondent and, on

request by the Attorney General, a proper officer of the court

that made the order or the claimant, shall send to the court or

person indicated in the request,

(a) three certified copies of the order as filed with the court

in Ontario; and

(b) a sworn certificate of arrears.

If). The Lieutenant Governor in Council may, where satisfied Regulations

that laws are or will be in effect in a state for the reciprocal

enforcement of orders made in Ontario on a basis substantially

similar to this Act, by regulation, designate that state to be a

reciprocating state.

20. This Act does not impair any other remedy available to a Saving

claimant or another person, Ontario, a province, a state or a

political subdivision or official agency of Ontario, a province or a

state.

2 1 . This Act applies to orders, whether provisional, confir- Application

mation, final or registered, notwithstanding that they were made " ^^ °

or registered before this Act comes into force.

22. The Reciprocal Enforcement ofMaintenance Orders Act, Repeal

being chapter 433 of the Revised Statutes of Ontario, 1980, is

repealed.

23. This Act comes into force on a day to be named by proc- Commence-

lamation of the Lieutenant Governor.

24. The short title of this Act is the Reciprocal Enforcement Short utie

of Maintenance Orders Act, 1982.
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Explanatory Note

The amendment would permit matters in a surrogate court in which the

office of judge is temporarily vacant to be dealt with by a surrogate court judge
outside the county. The amendment is parallel to the provision applying to

county court judges under section 17 of the County Judges Act.



HILL 2 1982

H
An Act to amend the Surrogate Courts Act

F^R MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

lows:

1

.

Section 11 of the Surrogate Courts Act, being chapter 491 of the ^ i'-

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following subsection:

(3) A judge appointed for the surrogate court of one or more ^^^"^

counties who is a judge of a county or district court, with the

approval of the Chief Judge of the County and District Courts,

may exercise the powers and perform the duties of a surrogate

court judge under subsection (1), notwithstanding that he is not

present in the county.

2. This Act comes into force on the day it receives Royal Assent. Commence
-^ -^ ment

3. The short title of this Act is the Surrogate Courts Amendment Act, short title

1982.
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BILL 2 1982

An Act to amend the Surrogate Courts Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Section 11 of the Surrogate Courts Act, being chapter 491 of the ^ ii>
^

n , c- r/^- 11111- amended
Revised Statutes of Ontario, 1980, is amended by adding thereto

the following subsection:

(3) A judge appointed for the surrogate court of one or more ^^^"^

counties who is a judge of a county or district court, with the

approval of the Chief Judge of the County and District Courts,

may exercise the powers and perform the duties of a surrogate

court judge under subsection (1), notwithstanding that he is not

present in the county.

2. This Act comes into force on the day it receives Royal Assent. Commence-
-^ -^ ment

8. The short title of this Act is the Surrogate Courts Amendment Act, short title

1982.
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BILL 3 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to amend the Charities Accounting Act

The Hon. R. McMurtry
Attorney General

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

The Bill is complementary to a Bill to repeal the Mortmain and Charitable

Uses Act.

The new section 6b provides for the sale by the Public Trustee of land that is

given or held for a charitable purpose but ceases to be in actual use and occupation

for the charitable purpose.

The new section 6c preserves the authority for certain public bodies to receive

and administer property in trust for a charitable purpose.

The new section 6d retains the procedure contained in section 14 of the

Mortmain and Charitable Uses Act for taking complaints about the execution of a

charitable trust to the Supreme Court.



BILL 3 1982

An Act to amend the
Charities Accounting Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The Charities Accounting Act, being chapter 65 of the Revised ** ^?'j^'

Statutes of Ontario, 1980, is amended by adding thereto the fol-

lowing sections:

6a. In sections 6b, 6c and 6d, interpre-
' '

tation

(a) "charitable purpose" means,

(i) the relief of poverty,

(ii) education,

(iii) the advancement of religion, and

(iv) any purpose beneficial to the community, not

falling under subclause (i), (ii) or (iii);

(b) "land" includes an interest in land.

66 .— ( 1) A person who holds land for a charitable purpose shall Actual use

hold the land only for the purpose of actual use and occupation of ofiand for

the land for the charitable purpose. chantaWe
*^ ^ purpose

(2) Where in the opinion of the Public Trustee, land held for a ^^P^ '"

charitable purpose, Trustee

(a) has not been actually used and occupied for the chari-

table purpose for a period of three years;

(b) is not required for actual use and occupation for the

charitable purpose; and



2

(c) will not be required for actual use and occupation for the

charitable purpose in the immediate future,

the Public Trustee may vest the land in the Public Trustee by

registering a notice in the land registry office to that effect and

stating that he intends to sell the land, and shall, where practic-

able, deliver a copy of the notice to the person who held the land

for the charitable purpose.

Sale by
Public

Trustee

(3) Where land vests in the Public Trustee under subsection (2),

the Public Trustee shall cause the land to be sold with all reason-

able speed and shall apply the proceeds of sale, less his reasonable

expenses in respect of the sale, to the charitable purpose.

Computation
of time

(4) Where land has been granted or devised in reversion or

remainder for a charitable purpose, the three year period referred

to in clause (2) (a) shall be calculated from the date on which the

interest of the person to whom the land had been so devised or

granted becomes an interest in possession.

Order to

revest and
sanctioning

retention

for period

(5) If, upon application to the Supreme Court by any person

having an interest, the court is satisfied that the land,

(a) has been actually used and occupied for the charitable

purpose within the preceding three years;

(b) is required for actual use and occupation for the chari-

table purpose; or

(c) will be required for actual use and occupation for the

charitable purpose in the immediate future,

the court may make an order revesting in a charity land that has

vested in the Public Trustee under subsection (2) and sanctioning

retention of the land by the charity for a period that is specified in

the order.

Renewal
of period

Effect of

sanction of

retention

(6) Where in an application under subsection (5), the court

finds that land is not required for actual use and occupation for the

charitable purpose but will be required for actual use and occupa-

tion in the immediate future, the period specified in the order

under subsection (5) shall not exceed three years, but on applica-

tion by any person having an interest, the court may make an

order extending the period for a further period not exceeding three

years.

(7) The Public Trustee shall not cause the land to vest in him

under subsection (1) during any period for which the retention is

sanctioned by an order under subsection (5) or (6).



6c.—(1) Subject to section 66, a municipal corporation or local Authority

boaM thereof, a university or a public hospital may receive, hold public bodies

and enjoy real or personal property devised, bequeathed or
'*|.J^*^rt^*for

granted to it for a charitable purpose, upon the terms expressed in charitable

the devise, bequest or grant.
purposes

(2) A municipal corporation or local board thereof, university Agreement

or public hospital holding property under subsection (1) may enter administraUon

into an agreement with the person devising, bequeathing or

granting the property for the holding, management, administra-

tion or disposition of the property.

(3) This section applies notwithstanding that the devise. Application

bequest or grant was made before it was authorized by this sec-

tion.

6d.—(1) Where any two or more persons allege a breach of a Application

trust created for a charitable purpose or seek the direction of the re carrying

court for the administration of a trust for a charitable purpose, o"'fust

they may apply to the Supreme Court and the court may hear the

application and make such order as it considers just for the carry-

ing out of the trust under the law.

(2) An application under subsection (1) shall be upon notice to Notice to

the Public Trustee who may appear and be represented by counsel Trustee

at the hearing.

(3) Where the court is of the opinion that the public interest can investigation

be served by an investigation of the matter alleged in the applica- trustee"^

tion, the court may make an order directing the Public Trustee to

make such investigation as the Public Trustee considers proper in

the circumstances and report in writing thereon to the court and
the Attorney General.

(4) In making an investigation directed under subsection (3),
Powers of

the Public Trustee has and may exercise any of the powers confer- Trustee

red on him by this Act and any of the powers of a commission

underParillof the Public Inquiries Act, which Part applies to the R so. i98o,

investigation as if it were an inquiry under that Act.

2. This Act comes into force on the day it receives Royal Assent. Commence-

3. The short title of this Act is the Charities Accounting Amendment Short title

Act, 1982.
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Explanatory Note

The Bill is complementary to a Bill to repeal the Mortmain and Charitable

Uses Act.

The new section 6b provides for the sale by the Public Trustee of land that is

given or held for a charitable purpose but ceases to be in actual use or occupation

for the charitable purpose.

The new section 6c preserves the authority for certain public bodies to receive

and administer property in trust for a charitable purpose.

The new section 6d retains the procedure contained in section 14 of the

Mortmain and Charitable Uses Act for taking complaints about the execution of a
charitable trust to the Supreme Court.



BILL 3 1982

An Act to amend the
Charities Accounting Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

I . The Charities Accounting Act, being chapter 65 of the Revised ^* (>a-6d,

Statutes of Ontario, 1980, is amended by adding thereto the fol-

lowing sections:

6a. In sections 6b, 6c and 6d, interpre-

tation

(a) "charitable purpose" means,

(i) the relief of poverty,

(ii) education,

(iii) the advancement of religion, and

(iv) any purpose beneficial to the community, not

falling under subclause (i), (ii) or (iii);

(b) "land" includes an interest in land.

66.—(1) A person who holds land for a charitable purpose Actual use

shall hold the land only for the purpose of actual use or occupa- of landfor""

tion of the land for the charitable purpose. charitable
'^ ^ purpose

(2) Where in the opinion of the Public Trustee, land held for a Vesting in

charitable purpose, Trustee

(a) has not been actually used or occupied for the chari-

table purpose for a period of three years;

{b) is not required for actual use or occupation for the

charitable purpose; and



(c) will not be required for actual use or occupation for the

charitable purpose in the immediate future,

the Public Trustee may vest the land in the Public Trustee by
registering a notice in the land registry office to that effect and
stating that he intends to sell the land, and shall, where practic-

able, deliver a copy of the notice to the person who held the land

for the charitable purpose.

Sale by
Public

Trustee

(3) Where land vests in the Public Trustee under subsection (2),

the Public Trustee shall cause the land to be sold with all reason-

able speed and shall apply the proceeds of sale, less his reasonable

expenses in respect of the sale, to the charitable purpose.

Computation
of time

(4) Where land has been granted or devised in reversion or

remainder for a charitable purpose, the three year period referred

to in clause (2) (a) shall be calculated from the date on which the

interest of the person to whom the land had been so devised or

granted becomes an interest in possession.

Order to

revest and
sanctioning

retention

for period

(5) If, upon application to the Supreme Court by any person

having an interest, the court is satisfied that the land,

(a) has been actually used or occupied for the charitable

purpose within the preceding three years;

{b) is required for actual use or occupation for the chari-

table purpose; or

(c) will be required for actual use or occupation for the

charitable purpose in the immediate future,

the court may make an order revesting in a charity land that has

vested in the Public Trustee under subsection (2) and sanctioning

retention of the land by the charity for a period that is specified in

the order.

Renewal
of period

Effect of

sanction of

retention

(6) Where in an application under subsection (5), the court

finds that land is not required for actual use or occupation for the

charitable purpose but will be required for actual use or occupa-
tion in the immediate future, the period specified in the order

under subsection (5) shall not exceed three years, but on applica-

tion by any person having an interest, the court may make an
order extending the period for a further period not exceeding
three years.

(7) The Public Trustee shall not cause the land to vest in him
under subsection (1) during any period for which the retention is

sanctioned by an order under subsection (5) or (6).



6f .— ( 1) Subject to section 6b , a municipal corporation or local Authority

board thereof, a university or a public hospital may receive, hold public bodies

and enjoy real or personal property devised, bequeathed or
\°J^"ertv*for

granted to it for a charitable purpose, upon the terms expressed in charitable

the devise, bequest or grant.
^""'^''^

(2) A municipal corporation or local board thereof, university Agreement

or public hospital holding property under subsection ( 1) may enter administration

into an agreement with the person devising, bequeathing or

granting the property for the holding, management, administra-

tion or disposition of the property.

(3) This section applies notwithstanding that the devise. Application

bequest or grant was made before it was authorized by this sec-

tion.

6d.—(1) Where any two or more persons allege a breach of a Application

trust created for a charitable purpose or seek the direction of the re carrying

court for the administration of a trust for a charitable purpose, °"^ '""**

they may apply to the Supreme Court and the court may hear the

application and make such order as it considers just for the carry-

ing out of the trust under the law.

(2) An application under subsection (1) shall be upon notice to Notice to

e Public Trus

at the hearing.

the Public Trustee who may appear and be represented by counsel Trustee

(3) Where the court is of the opinion that the public interest can investigation

be served by an investigation of the matter alleged in the applica- jrust'ee"^

tion, the court may make an order directing the Public Trustee to

make such investigation as the Public Trustee considers proper in

the circumstances and report in writing thereon to the court and
the Attorney General.

(4) In making an investigation directed under subsection (3),
Powers of

the Public Trustee has and may exercise any of the powers confer- Trustee

red on him by this Act and any of the powers of a commission

under Part II of the Pw6/ic/n9Mme5/lc^, which Part applies to the R so. i98o,

investigation as if it were an inquiry under that Act.

2. This Act comes into force on the dav it receives Royal Assent. Commence-
ment

li. The short title of this Act is the Charities Accounting Amendment short title

Act, 1982.
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BILL 3 1982

An Act to amend the

Charities Accounting Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . The Charities Accounting Act, being chapter 65 of the Revised g^^^^g^'^'

Statutes of Ontario, 1980, is amended by adding thereto the fol-

lowing sections:

6a. In sections 6b, 6c and 6d, interpre-

tation

(a) "charitable purpose" means,

(i) the relief of poverty,

(ii) education,

(iii) the advancement of religion, and

(iv) any purpose beneficial to the community, not

falling under subclause (i), (ii) or (iii);

(6) "land" includes an interest in land.

6b.— (1) A person who holds land for a charitable purpose Actual use

shall hold the land only for the purpose of actual use or occupa- of il'nd^for

tion of the land for the charitable purpose. charitable
'^ '^ purpose

(2) Where in the opinion of the Public Trustee, land held for a yesting in

, . , ,
Public

charitable purpose, Trustee

(a) has not been actually used or occupied for the chari-

table purpose for a period of three years;

{b) is not required for actual use or occupation for the

charitable purpose; and



(c) will not be required for actual use or occupation for the

charitable purpose in the immediate future,

the Public Trustee may vest the land in the Public Trustee by
registering a notice in the land registry office to that effect and
stating that he intends to sell the land, and shall, where practic-

able, deliver a copy of the notice to the person who held the land

for the charitable purpose.

Sale by
Public

Trustee

(3) Where land vests in the Public Trustee under subsection (2),

the Public Trustee shall cause the land to be sold with all reason-

able speed and shall apply the proceeds of sale, less his reasonable

expenses in respect of the sale, to the charitable purpose.

Computation
of time

(4) Where land has been granted or devised in reversion or

remainder for a charitable purpose, the three year period referred

to in clause (2) (a) shall be calculated from the date on which the

interest of the person to whom the land had been so devised or

granted becomes an interest in possession.

Order to

revest and
sanctioning

retention

for period

(5) If, upon application to the Supreme Court by any person

having an interest, the court is satisfied that the land,

(a) has been actually used or occupied for the charitable

purpose within the preceding three years;

(6) is required for actual use or occupation for the chari-

table purpose; or

(c) will be required for actual use or occupation for the

charitable purpose in the immediate future,

the court may make an order revesting in a charity land that has

vested in the Public Trustee under subsection (2) and sanctioning

retention of the land by the charity for a period that is specified in

the order.

Renewal
of period

(6) Where in an application under subsection (5), the court

finds that land is not required for actual use or occupation for the

charitable purpose but will be required for actual use or occupa-
tion in the immediate future, the period specified in the order

under subsection (5) shall not exceed three years, but on applica-

tion by any person having an interest, the court may make an
order extending the period for a further period not exceeding

three years.

Effect of

sanction of

retention

(7) The Public Trustee shall not cause the land to vest in him
under subsection (1) during any period for which the retention is

sanctioned by an order under subsection (5) or (6).



6c.—(1) Subject to section 6b, a municipal corporation or local Authority

board thereof, a university or a public hospital may receive, hold public bwiies

and enjoy real or personal property devised, bequeathed or
'°o*^ertrfor

granted to it for a charitable purpose, upon the terms expressed in charitable

the devise, bequest or grant.
purposes

(2) A municipal corporation or local board thereof, university Agreement

or public hospital holding property under subsection (1) may enter administration

into an agreement with the person devising, bequeathing or

granting the property for the holding, management, administra-

tion or disposition of the property.

(3) This section applies notwithstanding that the devise, Application

bequest or grant was made before it was authorized by this sec-

tion.

6d.—(1) Where any two or more persons allege a breach of a AppiicaUon

trust created for a charitable purpose or seek the direction of the re carrying

court for the administration of a trust for a charitable purpose, °"^ "^"^^

they may apply to the Supreme Court and the court may hear the

application and make such order as it considers just for the carry-

ing out of the trust under the law.

(2) An application under subsection (1) shall be upon notice to Notice to

the Public Trustee who may appear and be represented by counsel Trustee

at the hearing.

(3) Where the court is of the opinion that the public interest can investigation

be served by an investigation of the matter alleged in the applica- Trustee"^

tion, the court may make an order directing the Public Trustee to

make such investigation as the Public Trustee considers proper in

the circumstances and report in writing thereon to the court and
the Attorney General.

(4) In making an investigation directed under subsection (3), p°^,"^ °^

the Public Trustee has and may exercise any of the powers confer- Trustee

red on him by this Act and any of the powers of a commission
under Part II of the Public Inquiries Act, which Part applies to the R so. i980,

investigation as if it were an inquiry under that Act.

2. This Act comes into force on the day it receives Royal Assent. Commence-

3. The short title of this Act is the Charities Accounting Amendment Short title

Act, 1982.
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BILL 4 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to repeal the
Mortmain and Charitable Uses Act

The Hon. R. McMurtry
Attorney General

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

The Bill abolishes the requirement that a corporation hold a licence in mort-

main in order to hold land. Certain provisions of the repealed Act that apply to

charitable trusts are preserved and rewritten in a Bill to amend the Charities

Accounting Act.



BILL 4 1982

An Act to repeal the
Mortmain and Charitable Uses Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 .—(1) The Mortmain and Charitable Uses Act, being chapter 297 of Repeal

the Revised Statutes of Ontario, 1980, is repealed.

(2) Where land has vested in the Public Trustee under subsection Divesting of

7 (2) or subsection 10 (2) of the said Act before this Act comes not acted

into force, the land shall be deemed never to have vested in the "p^" ^^
' Public

Public Trustee unless, Trustee

(a) the Public Trustee has conveyed the land to the trustees

for the charity or any other person; or

ib) the Public Trustee has registered a notice vesting the

land in him under section 6b of the Charities Accounting R s o. i98o,

c. 65
Act.

2. Section 4 of ^« Act respecting Real Property, being chapter 330 of R so. i897,

c 330 s 4
the Revised Statutes of Ontario, 1897, and contained in Appendix A amended

to the Revised Statutes of Ontario, 1980, is amended by striking out

the first sentence thereof and by striking out "this and" in the sixth

line.

3. This Act comes into force on the day it receives Royal Assent. Commence-
•^ -^

ment

4. The short title of this Act is the Mortmain and Charitable Uses short title

Repeal Act, 1982.
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BILL 4 1982

An Act to repeal the
Mortmain and Charitable Uses Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.—(1) The Mortmain and Charitable Uses Act, being chapter 297 of Repeal

the Revised Statutes of Ontario, 1980, is repealed.

(2) Where land has vested in the Public Trustee under subsection Divesting of

7 (2) or subsection 10 (2) of the said Act before this Act comes not acted

into force, the land shall be deemed never to have vested in the "p°". ^^
' Public

Public Trustee unless, Trustee

(a) the Public Trustee has conveyed the land to the trustees

for the charity or any other person; or

{b) the Public Trustee has registered a notice vesting the

land in him under section 6b of the Charities Accounting R s o. i98o,

c. 65
Act.

2. Section 4 of ^n Act respecting Real Property, being chapter 330 of R so. i897,

the Revised Statutes of Ontario, 1897, and contained in Appendix A amended

to the Revised Statutes of Ontario, 1980, is amended by striking out

the first sentence thereof and by striking out "this and" in the sixth

line.

a. This Act comes into force on the day it receives Royal Assent. Commence-
ment

4. The short title of this Act is the Mortmain and Charitable Uses short title

Repeal Act, 1982.



H
a
w

H

3



BILL 5 Government Bill
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31 Elizabeth II, 1982

An Act to amend the Corporations Information Act

The Hon. R. G. Elgie
Minister of Consumer and Commercial Relations

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Nxjtes

Section 1 . The Act currently provides that where a corporation is carrying

on business under a name other than its corporate name, the word "Limited",

"Incorporated" or "Corporation" shall not appear as the last word of that name.
The amendment has the effect of prohibiting the use of any of the specified words
anywhere in the name and coincides with a similar prohibition in the Business
Corporations Act.

Section 2.—Subsection 1. The subsection being repealed refers to the

holding of a licence under the Mortmain and Charitable Uses Act. The repeal is

ancillary to the proposed repeal of the provisions in that Act relating to mortmain.
(Bill 202).

Subsection 2. The amendment to subsection 3 (7) of the Act clarifies the

intent of the section, that a corporation need only retain and provide information as

to its current directors and officers. Out-of-date notices are on file with the

Companies Division and are available for public inspection.



BILL 5 1982

An Act to amend the Corporations Information Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 2 (3) of the Corporations Information Act, being chapter « 2 (3),

96 of the Revised Statutes of Ontario, 1980, is amended by striking

out "as the last word thereof in the fifth line.

2.—(1) Subsection 3 (6) of the said Act is repealed. « ^ (6),

repealed

(2) Subsection 3 (7) of the said Act is amended by striking out "all ^ 3 (7),

notices submitted" in the first and second lines and inserting in

lieu thereof "the last notice filed".

3. This Act comes into force on the day it receives Roval Assent. Commence-
ment

4. The short title of this Act is the Corporations Information Amend- Short title

ment Act, 1982.
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BILL 5 1982

An Act to amend the Corporations Information Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 2 (3) of the Corporations Information Act, being chapter s- 2 (3),

96 of the Revised Statutes of Ontario, 1980, is amended by striking

out "as the last word thereof in the fifth line.

2.— (1) Subsection 3 (6) of the said Act is repealed. s. 3 (6),

repealed

(2) Subsection 3 (7) of the said Act is amended by striking out "all ^ ^ <^)'

,

, . ,,,.,-. , 11- 1 • • • amended
notices submitted in the first and second lines and inserting in

lieu thereof "the last notice filed".

3. This Act comes into force on the dav it receives Royal Assent. Commence-
ment

4. The short title of this Act is the Corporations Information Amend- Short title

ment Act, 1982.
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Explanatory Notes

The Bill restates and revises the law as it applies to business corporations. The
Bill is designed to effect a measure of uniformity between Ontario corporate

legislation and legislation passed by the federal and other provincial jurisdictions.

Among the principal features of the Bill are the following:

1. The administrative functions under the Act are given to the Director

rather than to the Minister.

The Director is appointed by the Minister.

2. A corporation may be incorporated with a name in English, French

or in a combined English and French form and the English or French

word for "Limited", "Incorporated" or "Corporation" or the

corresponding abbreviations, "Ltee", "Inc." or "Corp." shall be part of
the name (s. 10).

3. The statutory list of ancillary corporate powers and the statutory

requirement to provide corporate objects have been removed from the

Act and in lieu thereof corporations are given the powers of a natural

person (s. 15).

4. The concept of constructive notice has been abolished so that no person is

deemed to have knowledge of the contents of documents concerning

corporations by reason only that the documents have been filed (s. 18).

5. The common law indoor management rule has been codified. This rule

permits third parties to rely upon officers, directors or employees having

the authority to bind the company where their actions would imply that

they have such authority (s. 19).

6. The concept of par value shares has been removed (s. 22).

7 An offering corporation may restrict the issue, transfer, or ownership of

its shares if a specified level of ownership is necessary to assist the

corporation to hold registration as a securities dealer, or if a specified

level of Canadian ownership is necessary to assist the corporation to

qualify to receive licences or benefits under any Canadian statute which

may be prescribed (s. 42). "^^8

8. The sale of restricted shares is permitted where the restrictions are

attached in order to qualify the corporation for special grants, licences,

etc. (s. 45).

9. An opportunity is given to shareholders to have proposals put before

shareholders' meetings (s. 99).

10. An opportunity by way of a unanimous shareholder agreement is pro-

vided to shareholders to assume the responsibilities of directors and
manage the corporation (s. 108).

11. At least one-third of the directors of an offering corporation shall not be

officers or employees of the corporation or of any of its affiliates (s. 115).

12. Provision is made for a floating number of directors with the minimum
and maximum numbers being set (s. 124).



13. Provision is made to permit a corporation, a shareholder or the Com-
mission in the case of an offering corporation, to apply to the court for

an order setting aside a material contract and requiring a director or

officer to account to the corporation where he did not disclose his

interest therein as required and thereby made a profit or gain (s. 132).

14. Provision is made to allow corporations to purchase insurance to

protect a director where he failed to exercise a proper standard of

care (s. 136). ,,,,, n,

15. Provision has been made for liability of insiders of non-offering cor-

porations (s. 138).

16. Provision is made to require retention of accounting records for only six

years from the end of the period to which they relate (s. 140).

17. A non-offering corporation is exempt from the audit requirements of the

Act in a financial year if all of the shareholders consent and if its assets

do not exceed S2, 500,000 and its sales $5,000,000 or if it has been

exempted by the Director following application and hearing (s. 148).

18. The auditor's report is required to be made in accordance with gener-

ally accepted auditing standards (s. 152).

19. Accounting rules for financial statements have been removed from the

Act and will be set out in the regulations. Statements will be required to

be reported and prepared in accordance with generally accepted

accounting principles (s. 154).

20. Short form of amalgamation with affiliates has been provided for

(s. 176).

21. The rights of dissenting shareholders to have their shares purchased by

the corporation have been expanded to offering corporations (s. 184).

22. Provision is made for expropriation of the shares of a minority of an

offering corporation where 90 per cent of non-insiders accept a take

over bid or 90 per cent of the holders of a class of security accept an

issuer bid (s. 187).

2i. Provision is made so that where 90 per cent of a class of shares of an

offering corporation has been acquired by an affiliate, a holder of any of

the remaining 10 per cent may force the purchase of his shares (s. 188).

24. Provision has been made to protect minority shareholders in "going

private" transactions in public offering companies subject to exemption

on application to the Commission (s. 189).

25. For the purpose of a hearing to determine whether sufficient cause

exists for cancellation of a certificate of incorporation and dissolution of

a corporation, the term "sufficient cause" is defined in part (s. 239).

26. The time within which an application for revival may be made when a

corporation has been dissolved for default in complying with the Cor-

porations Tax Act, or failure to comply with the financial disclosure

requirements of the Securities Act has been increased from two to five

years (s. 240).

27. The existing provision for representative action on behalf of the cor-

poration has been maintained but a new provision setting out in some

detail the type of court orders that may be made has been added

(s. 245).



28. An oppression remedy has been provided for minority shareholders,

creditors and others on apphcation to the court by a complainant, the

Director and, in the case of an offering corporation, the Commission
(s. 247).

29. Provision has also been made for interim injunctive relief on ex parte
application (s. 253).

30. The new Act will apply to existing Ontario corporations automatically.

The transition section provides that any valid corporate provisions

that do not conform to the new Act within one year after it comes into

force are deemed to be amended to the extent necessary to bring the

terms of such provisions into conformity with the new Act (s. 275).



BILL 6 1982

An Act to revise the
Business Corporations Act

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

PART I

DEFINITIONS AND APPLICATION

1. (1) In this Act, interpre-

tation

1. "affairs" means the relationships among a corporation,

its affiliates and the shareholders, directors and officers

of such bodies corporate but does not include the busi-

ness carried on by such bodies corporate;

2. "affiliate" means an affiliated body corporate within

the meaning of subsection (4);

3. "articles" means the original or restated articles of incor-

poration, articles of amendment, articles of amalgama-
tion, articles of arrangement, articles of continuance,

articles of dissolution, articles of reorganization, articles

of revival, letters patent, supplementary letters patent, a

special Act and any other instrument by which a cor-

poration is incorporated;

4. "associate", where used to indicate a relationship with

any person, means,

i. any body corporate of which the person benefi-

cially owns, directly or indirectly, voting sec-

urities carrying more than 10 per cent of the

voting rights attached to all voting securities of

the body corporate for the time being outstand-

ing,

ii. any partner of that person.



iii. any trust or estate in which the person has a
substantial beneficial interest or as to which the

person serves as trustee or in a similar capacity,

iv. any relative of the person, including his spouse,

where the relative has the same home as the

person, or

V. any relative of the spouse of the person where
the relative has the same home as the person:

5. "auditor" includes a partnership of auditors;

6. "beneficial interest" or "beneficial ownership" includes

ownership through a trustee, legal representative, agent

or other intermediary;

7. "body corporate" means any body corporate with or

without share capital and whether or not it is a corpora-

tion to which this Act applies;

8. "certified copy" means,

i. in relation to a document of a corporation, a copy
of the document certified to be a true copy by an

officer thereof,

ii. in relation to a document issued by a court, a

copy of the document certified to be a true copy

under the seal of the court and signed by the

registrar or clerk thereof,

iii. in relation to a document in the custody of the

Director, a copy of the document certified to be a

true copy by the Director and signed by the

Director or by such officer of the Ministry as is

designated by the regulations;

9. "Commission" means the Ontario Securities Commis-
sion;

10. "corporation" means a body corporate with share capital

to which this Act applies;

11. "corporation number" means the number assigned by
the Director to a corporation in accordance with subsec-

tion 8 (1) and "number" in relation to a corporation

means the corporation number of that corporation;

12. "court" means the High Court of Justice;



13. "day" means a clear day and a period of days shall be

deemed to commence the day following the event that

began the period and shall be deemed to terminate at

midnight of the last day of the period except that if the

last day of the period falls on a Sunday or holiday the

period shall terminate at midnight of the day next fol-

lowing that is not a Sunday or holiday;

14. "debt obligation" means a bond, debenture, note or

other similar obligation or guarantee of such an obliga-

tion of a body corporate, whether secured or unsecured;

15. "Director" means the Director appointed under section

276;

16. "director" means a person occupying the position of

director of a corporation by whatever name called and

"directors" and "board of directors" include a single

director;

17. "endorse" includes imprinting a stamp on the face of

articles or other document sent to the Director;

18. "financial statement" means a financial statement

referred to in section 153;

19. "incorporator" means a person who signs articles of

incorporation;

20. "individual" means a natural person, but does not

include a partnership, unincorporated association,

unincorporated syndicate, unincorporated organiza-

tion, trust, or a natural person in his capacity as trustee,

executor, administrator or other legal representative;

21. "interim financial statement" means a financial state-

ment referred to in section 159;

22. "liability" includes a debt of a corporation arising under
section 36, subsection 184 (2 7) or clause 247 (3) (/) or

(g);

23. "Minister" means the Minister of Consumer and Com-
mercial Relations or such other member of the Executive

Council to whom the administration of this Act may be

assigned;

24. "Ministry" means the Ministry of the Minister;

25. "non-resident corporation" means a corporation incor-

porated in Canada before the 27th day of April, 1065,

and that is not deemed to be resident in Canada for the
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purposes of the Income Tax Act (Canada) by subsection

250 (4) of that Act;

26. "number name" means the name of a corporation that

consists only of its corporation number followed by the

word "Ontario" and one of the words or abbreviations

provided for in subsection 10 (1);

27. "offering corporation" means a corporation that is

offering its securities to the public within the meaning of

subsection (6) and that is not the subject of an order of

the Commission deeming it to have ceased to be offer-

ing its securities to the public;

28. "officer" means an officer designated under section 133

and includes the chairman of the board of directors, a

vice-chairman of the board of directors, the president, a

vice-president, the secretary, an assistant secretary,

the treasurer, an assistant treasurer and the general

manager of a corporation, and any other individual

designated an officer of a corporation by by-law or by
resolution of the directors or any other individual who
performs functions for a corporation similar to those

normally performed by an individual occupying any
such office;

29. "ordinary resolution" means a resolution that is sub-

mitted to a meeting of the shareholders of a corporation

and passed, with or without amendment, at the meet-

ing by at least a majority of the votes cast;

30. "person" includes an individual, sole proprietorship,

partnership, unincorporated association, unincorpo-

rated syndicate, unincorporated organization, trust,

body corporate, and a natural person in his capacity as

trustee, executor, administrator, or other legal rep-

resentative;

31. "personal representative", where used with reference to

holding shares in that capacity, means an executor,

administrator, guardian, tutor, trustee, receiver or

liquidator or the committee of or curator to a mentally

incompetent person;

32. "prescribed" means prescribed by the regulations;

33. "redeemable share" means a share issued by a corpora-

tion,

i. that the corporation may purchase or redeem

upon the demand of the corporation, or



ii. that the corporation is required by its articles to

purchase or redeem at a specified time or other-

wise upon the demand of a shareholder;

34. "registered office" means the office of a corporation

located at the address specified in its articles or in the

notice most recently filed by the corporation under sub-

section 14 (3);

35. "regulations" means the regulations made under this

Act;

36. "related person", where used to indicate a relationship

with any person, means,

i. any spouse, son or daughter of that person,

ii. any relative of the person or of his spouse, other

than a relative referred to in subparagraph i,

who has the same home as the person, or

iii. any body corporate of which the person and any
of the persons referred to in subparagraph i or ii

or the partner or employer of the person, either

alone or in combination, beneficially owns,
directly or indirectly, voting securities carrying

more than 50 per cent of the voting rights

attached to all voting securities of the body cor-

porate for the time being outstanding;

37. "resident Canadian" means an individual who is,

i. a Canadian citizen ordinarily resident in

Canada,

ii. a Canadian citizen not ordinarily resident in

Canada who is a member of a prescribed class of

persons, or

iii. a permanent resident within the meaning of the

Immigration Act, 1976 (Canada) and ordinarily 1976-77.

resident in Canada, except a permanent resident

who has been ordinarily resident in Canada for

more than one year after the time at which he

first became eligible to apply for Canadian
citizenship;

38. "security" means a share of any class or series of shares or

a debt obligation of a body corporate and includes a

certificate evidencing such a share or debt obligation;



39. "security interest" means an interest in or charge upon
the property of a body corporate by way of mortgage,
hypothec, pledge or otherwise, to secure payment of a
debt or performance of any other obligation of the body

''"'
corporate;

40. "send" includes deliver or mail;

41. "senior officer" means,

i. the chairman of the board of directors, a vice-

chairman of the board of directors, the president,

a vice-president, the secretary, the treasurer or

the general manager of a corporation or any
other individual who performs functions for a
corporation similar to those normally performed
by an individual occupying any such office, and

ii. each of the five highest paid employees of a cor-

poration, including any individual referred to in

subparagraph i;

42

.

"series", in relation to shares, means a division of a class

of shares;

43. "special resolution" means a resolution that is,

i. submitted to a special meeting of the share-

holders of a corporation duly called for the pur-

pose of considering the resolution and passed,

with or without amendment, at the meeting by
at least two-thirds of the votes cast, or

ii. consented to in writing by each shareholder of

the corporation entitled to vote at such a meeting
or his attorney authorized in writing;

44. "unanimous shareholder agreement" means an agree-

ment described in subsection 108 (2) or a declaration of

a shareholder described in subsection 108 (3);

45. "voting security" means any security other than a debt

obligation of a body corporate carrying a voting right

either under all circumstances or under some cir-

cumstances that have occurred and are continuing;



46. "warrant" means any certificate or other document
issued by a corporation as evidence of conversion

privileges or options or rip;hts to acquire securities of the

corporation. R.S.O. 1980, c. 54, s. 1 (1).

(2) For the purposes of this Act, a body corporate shall be interpre-

deemed to be a subsidiary of another body corporate if, but only if, subsidian
l)ody

corporate

(a) it is controlled by,

(i) that other, or

(ii) that other and one or more bodies corporate each

of which is controlled by that other, or

(iii) two or more bodies corporate each of which is

controlled by that other; or

{b) it is a subsidiary' of a body corporate that is that other's

subsidiary-.

(3) For the purposes of this Act. a body corporate shall be Holding

deemed to be another's holding body corporate if, but only if, that corporate

other is its subsidiary.

(4) For the purposes of this Act, one body corporate shall be
^'^*J\'*^^'*

deemed to be affiliated with another body corporate if, but only if, corporate

one of them is the subsidiary of the other or both are subsidiaries of

the same body corporate or each of them is controlled by the same
person. R.S.O. 1980, c. 54, s. 1 (2-4).

(5) For the purposes of this Act, a body corporate shall be Control

deemed to be controlled by another person or by two or more
bodies corporate if, but only if,

(a) voting securities of the first-mentioned body corporate

carrying more than 50 per cent of the votes for the

election of directors are held, other than by way of

security only, by or for the benefit of such other person or

by or for the benefit of such other bodies corporate;

and

(b) the votes carried by such securities are sufficient, if

exercised, to elect a majority of the board of directors of

the first-mentioned body corporate. R.S.O. 1980,

c. 54, s. 1 (5), amended.

(6) For the purposes of this Act, a corporation is offering its offering

securities to the public only where, to pubik
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R.S.O. 1980,

c. 466

(a) in respect of any of its securities a prospectus, statement

of material facts or securities exchange take-over bid or

issuer bid circular has been filed under the Securities

Act or any predecessor thereof, or in respect of which a

prospectus has been filed under The Corporations

Information Act, being chapter 72 of the Revised

Statutes of Ontario, 1960, or any predecessor thereof,

so long as any of such securities are outstanding or

any securities into which such securities are converted

are outstanding; or

(b) any of its securities have been at any time since the 1st

day of May, 1967, listed and posted for trading on any

stock exchange in Ontario recognized by the Commis-
sion regardless of when such listing and posting for

trading commenced,

except that where, upon the application of a corporation that has

fewer than fifteen security holders, the Commission is satisfied, in

its discretion, that to do so would not be prejudicial to the public

interest, the Commission may order, subject to such terms and
conditions as the Commission may impose, that the corporation

shall be deemed to have ceased to be offering its securities to the

public. R.S.O. 1980, c. 54, s. 1 (8).

Execution of

documents
(7) Any articles, notice, resolution, requisition, statement or

other document required or permitted to be executed by more than

one person for the purposes of this Act may be executed in several

documents of like form each of which is executed by one or more of

such persons, and such documents, when duly executed by all

persons required or permitted, as the case may be, to do so, shall

be deemed to constitute one document for the purposes of this

Act. New.

Application 2.—(1) This Act, except where it is otherwise expressly pro-

vided, applies.

(a) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province

of Upper Canada;

(b) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province of

Canada that has its registered office and carries on busi-

ness in Ontario; and

(c) to every corporation incorporated by or under a general

or special Act of the Legislature,



but this Act does not apply to a corporation within the meaning
of the Loan and Trust Corporations Act except as provided by R so. imso,

that Act. R.S.O. 1980, c. 54, s. 2 (1), amended. '
^'^^

(2) Notwithstanding The Railways Act, being chapter 331 of Wem

the Revised Statutes of Ontario, 1950, and subject to subsection

167 (5), this Act applies to a corporation that is a company as

defined in that Act but that is not engaged in constructing or

operating a railway, street railway or incline railway. New.

(3) This Act does not apply to a corporation that, i^em

(a) is a company within the meaning of the Corporations R so. i980,

Act and has objects in whole or in part of a social

nature;

(b) is a corporation to which the Co-operative Corporations R s.o. i980,

Act applies;

(c) is a corporation that is an insurer within the meaning of

subsection 141 (1) of the Corporations Act;

id) is a corporation to which the Credit Unions and Caisses R s.o. i980,

Populaires Act applies. R.S.O. 1980, c. 54, s. 2 (2),
'

'°^

amended.

PART II

INCORPORATION

3.—(1) Where the practice of a profession is governed by an Professions

Act, a corporation may practise the profession only if that Act

expressly permits the practice of the profession by a corporation

and subject to the provisions of such Act. R.S.O. 1980, c. 54,

s. 3 (3), amended.

(2) A corporation may be incorporated under this Act with its '"cor-

powers restricted by its articles to lending and investing money
on mortgage of real estate or otherwise, or with its powers

restricted by its articles to accepting and executing the office of

liquidator, receiver, assignee, trustee in bankruptcy or trustee for

the benefit of creditors and to accepting the duty of and acting

generally in the winding up of corporations, partnerships and
estates, other than estates of deceased persons, and shall not by

reason thereof be deemed to be a corporation within the meaning
of the Loan and Trust Corporations Act, but the number of its

shareholders, exclusive of persons who are in the employment of

the corporation, shall be limited by its articles to five, and no

such corporation shall issue debt obligations except to its share-

holders, or borrow money on the security of its property except
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from its shareholders, or receive money on deposit or offer its

securities to the public. R.S.O. 1980, c. 54, s. 3 (2), amended.

Articles of 4,—(n Qne or more individuals or bodies corporate or any
incorporation \ • • ^ r • 1 • •

combmation thereoi may mcorporate a corporation by signmg

articles of incorporation and complying with section 6.

i<iem (2) Subsection (1) does not apply to an individual who,

(a) is less than eighteen years of age;

{b) is of unsound mind and has been so found by a court in

Canada or elsewhere; or

(c) has the status of bankrupt. R.S.O. 1980, c. 54, s. 4

(1), amended.

Contents of 5,—(J) Articles of incorporation shall follow the prescribed

form and shall set out, in respect of the proposed corporation,

(a) the name of the corporation;

(b) the municipality or geographic township within Ontario

and the address including street name and number, if

any, where the registered office is to be located;

(c) the classes and any maximum number of shares that the

corporation is authorized to issue, and

(i) if there are to be two or more classes of shares,

the rights, privileges, restrictions and conditions

attaching to each class of shares, and

(ii) if a class of shares may be issued in series, the

authority given to the directors to fix the number
of shares in, and to determine the designation of,

and the rights, privileges, restrictions and con-

ditions attaching to the shares of, each series;

Uh il the issue, transfer or ownership of shares of the cor-

poration is to be restricted, a statement to that effect

and a statement as to the nature of the restriction;

(e) the number of directors or, subject to section 120, the

minimum and maximum number of directors, and, for

each director,

(i) the surname of the director,

(ii) the first or other given name by which the direc-

tor is commonly known,
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(iii) the first letters of the other given names, if any,

of the director,

(iv) the address, including the street name and

number, if any, of the director's residence, and

(v) whether the director is a resident Canadian;

(/) any restrictions on the business that the corporation may
carry on or on the powers that the corporation may
exercise;

> /, 7

(g) for each incorporator who is an individual,

(i) the surname of the individual,

(ii) the first or other given name by which the indi-

vidual is commonly known,

(iii) the first letters of the other given names, if any,

of the individual, and

(iv) the address including the street name and
number, if any, of the individual's residence,

and for each incorporator that is a body corporate,

(v) the corporate name, and

(vi) the location of its registered office or principal

place of business, including the street name and
number, if any; and

(h) any other matter required by this Act or the regulations

to be set out in the articles. R.S.O. 1980, c. 54, s. 4

(2), amended.

(2) If the articles name as first director an individual who is not ^^'^ere consent

., , ^ r. required

an mcorporator, his consent, m prescribed form, to act as a iirst

director shall accompany the articles.

(3) The articles may set out any provisions permitted by this Provisions in

Act or permitted by law to be set out in the by-laws of the

corporation.

(4) Subject to subsection (5), if a greater number of votes of Where articles,

directors or shareholders are required by the articles or a unani- ^ '^" ^^^''^^

mous shareholder agreement than are required by this Act to effect

any action, the provisions of the articles or of the unanimous
shareholder agreement prevail.
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Votes to

remoxc
director

(5) The articles shall not require a greater number of votes of

shareholders to remove a director than the number specified in

section 122. New.

Certificate of

incorijoration
0. An incorporator shall send to the Director articles of incor-

poration and, upon receipt of the articles, the Director shall

endorse thereon, in accordance with section 2 72, a certificate

which shall constitute the certificate of incorporation. R.S.O.

1980, c. 54, s. 5 (2), amended.

Certificate of

incorporation

Assignment of

number

7. A certificate of incorporation is conclusive proof that the

corporation has been incorporated under this Act on the date set

out in the certificate, except in a proceeding under section 239 to

cancel the certificate for cause. R.S.O. 1980, c. 54, s. 5 (3).

8.—(1) Every corporation shall be assigned a number by the

Director and such number shall be specified as the corporation
number in the certificate of incorporation and in any other certifi-

cate relating to the corporation endorsed or issued by the Director.

Idem (2) Where no name is specified in the articles that are delivered

to the Director, the corporation shall be assigned a number name.

Idem
(3) Where, through inadvertence or otherwise, the Director has

assigned to a corporation a corporation number or number name
that is the same as the number or name of any other corporation

previously assigned, the Director may, without holding a hearing,

issue a certificate of amendment to the articles of the corporation

changing the number or name assigned to the corporation and,

upon the issuance of the certificate of amendment, the articles are

amended accordingly.

^^^^
(4) Where for any reason the Director has endorsed a certificate

on articles that sets out the corporation number incorrectly, the

Director may substitute a corrected certificate that bears the date

of the certificate it replaces.

Idem (5) The file number that has been assigned to each corporation

by the Minister prior to this section coming into force shall be

deemed to be that corporation's number. R.S.O. 1980, c. 54,

s. 6, amended.

Name <).—(1) Subject to subsection (2), a corporation shall not have
proliihition

a name.

(a) that contains a word or expression prohibited by the

regulations;
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{b) that is the same as or, except where a number name is

proposed, similar to,

(i) the name of a known,

(A) body corporate,

(B) trust,

(C) association,

(D) partnership,

(E) sole proprietorship, or

(F) individual,

whether in existence or not, or

(ii) the known name under which any body cor-

porate, trust, association, partnership, sole pro-

prietorship, or individual, carries on business or

identifies itself,

if the use of that name would be likely to deceive; or

(c) that does not meet the requirements prescribed by the

regulations.

(2) A corporation may have a name described in clause (1) (b) Exception to

upon complying with conditions prescribed by the regulations.

(3) There shall be filed with the Director such documents Documents

relating to the name of the corporation as may be prescribed by the

regulations. R.S.O. 1980, c. 54, s. 6, amended.

10.—(1) The word "Limited", "Limitee", "Incorporated",
.Vi^f^^J^j..

"Incorporee", or "Corporation" or the corresponding abbrevia- "Limitee", etc.

tions "Ltd.", "Ltee", "Inc." or "Corp." shall be part, in addition to

any use in a figurative or descriptive sense, of the name of every

corporation, but a corporation may be legally designated by either

the full or the abbreviated form.

(2) Subject to the provisions of this Act and the regulations, a Corporate

corporation may set out its name in its articles in an English form,

a French form, an English form and a French form or a

combined English and French form and it may be legally desig-

nated by any such name.

(3) For the purposes of subsections (1) and (2), only letters idem

from the alphabet of the English language or Arabic numerals or
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Idem

a combination thereof, together with such punctuation marks
and other marks as are permitted by regulation, may form part of

the name of a corporation.

(4) Subject to the provisions of this Act and the regulations, a

corporation may have in its articles a special provision permitting

it to set out its name in any language and the corporation may be
legally designated by that name.

Idem
(5) Notwithstanding subsection (4), a corporation shall set out its

name in legible characters in all contracts, invoices, negotiable

instruments and orders for goods or services issued or made by or

on behalf of the corporation and in all documents sent to the

Director under this Act. R.S.O. 1980, c. 54, s. 8, amended.

Unauthorized
use of

"Limited",

etc.

Idem

11.—(1) No person, while not incorporated, shall trade or

carry on a business or undertaking un^er a name in which
"Limited", "Incorporated" or "Corporation" or any abbreviation

thereof, or any version thereof in another language, is used.

(2) Where a corporation carries on business or identifies itself to

the public by a name or style other than as provided in the articles,

that name or style shall not include the word "Limited", "Incor-

porated", or "Corporation" or any abbreviation thereof or any

version thereof in another language. R.S.O. 1980, c. 54, s. 10,

atnended.

Change of

name if

objectionable

Failure to

perform
undertaking

Idem

1 2.—(1) If a corporation, through inadvertence or otherwise,

has acquired a name contrary to section 9, the Director may, after

giving the corporation an opportunity to be heard, issue a certifi-

cate of amendment to the articles changing the name of the cor-

poration to a name specified in the certificate and, upon the

issuance of the certificate of amendment, the articles are amended
accordingly.

(2) Where an undertaking to dissolve or change its name is

given by a corporation and the undertaking is not carried out

within the time specified, the Director may, after giving the

corporation an opportunity to be heard, issue a certificate of

amendment to the articles changing the name of the corporation to

a name specified in the certificate and, upon the issuance of a

certificate of amendment, the articles are amended accordingly.

(3) Where an undertaking to dissolve or change its name is

given by a person who is not a corporation and the undertaking is

not carried out within the time specified, the Director may, after

giving the corporation that acquired the name by virtue of such

undertaking an opportunity to be heard, issue a certificate of

amendment to the articles changing the name of the corporation to

a name specified in the certificate and, upon the issuance of the
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certificate, the articles are amended accordingly. R.S.O. 1980,

c. 54, s. 11, amended.

13. A corporation may, but need not, have a corporate Corporate seal

seal. R.S.O. 1980, c. 54, s. 12 (1), amended.

14.—(1) A corporation shall at all times have a registered Registered

office in the municipality or geographic township within Ontario

specified in its articles.

(2) The head office of every corporation incorporated prior to '^'^"™

the day this Act comes into force shall be deemed to be the

registered office of the corporation.

(3) A corporation may by resolution of its directors change the Change of

location of its registered office within a municipality or geographic

township and shall, within ten days after the passing of the

resolution, file a notice of change under the Corporations Infor- R so. i980,

mation Act.

(4) Failure to comply with subsection (3) does not affect the Validity

validity of the resolution. R.S.O. 1980, c. 54, s. 13, amended.

15. A corporation has the capacity and the rights, powers Corporate

and privileges of a natural person. R.S.O. 1980, c. 54, s. 14 (1),

amended.

16. A corporation has the capacity to carry on its business, Capacity to

\.r . , . . . ..... act outside

conduct Its affairs and exercise its powers in any jurisdiction Ontario

outside Ontario to the extent that the laws of such jurisdiction

permit. R.S.O. 1980, c. 54, s. 14 (4), amended.

1 7 .—( 1) It is not necessary for a by-law to be passed in order to Corporate

confer any particular power on the corporation or its directors, depemient

^glJD on by-law

(2) A corporation shall not carry on any business or exercise any Power limited... . 1 1 • • 1 r • by articles,

power that it is restricted by its articles from carrying on or etc.

exercising, nor shall the corporation exercise any of its powers in a

manner contrary to its articles. R.S.O. 1980, c. 54, s. 14 (3),

amended.

(3) Notwithstanding subsection (2) and subsection 3 (2), no act Acting outside

of a corporation including a transfer of property to or by the

corporation is invalid by reason only that the act is contrary to its

articles, by-laws, a unanimous shareholder agreement or this

Act. R.S.O. 1980, c. 54, s. 15 (1), amended.

1 8. No person is affected bv or is deemed to have notice or where notice

, r ^' .IS not deemed
knowledge of the contents of a document concerning a corporation
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by reason only that the document has been filed with the Director

or is available for inspection at an office of the corpora-
tion. New.

Indoor 19. A corporation or a guarantor of an obligation of a
management ^. .

"^

rule corporation may not assert agamst a person dealmg with the

corporation or with any person who has acquired rights from the

corporation that,

(a) the articles, by-laws or any unanimous shareholder

agreement have not" been complied with;

{b) the persons named in the most recent notice filed under
R.SX). 1980, the Corporations Information Act, or named in the arti-

cles, whichever is more current, are not the directors of

the corporation;

(c) the location named in the most recent notice filed under

subsection 14 (3.) or named in the articles, whichever is

more current, is not the registered office of the corpora-

tion;

{d) a person held out by a corporation as a director, an
officer or an agent of the corporation has not been duly
appointed or does not have authority to exercise the

powers and perform the duties that are customary in the

business of the corporation or usual for such director,

officer or agent;

(g) a document issued by any director, officer or agent of a

corporation with actual or usual authority to issue the

document is not valid or not genuine; or

(/) financial assistance referred to in section 20 or a sale,

lease or exchange of property referred to in subsection

183 (3) was not authorized,

except where the person has or ought to have, by virtue of his

position with or relationship to the corporation, knowledge to that

effect. New.

rss"ist"anc!; b
^^'—^^^ Except as permitted under subsection (2), a corpora-

corporation tion or any corporation with which it is affiliated, shall not,

directly or indirectly, give financial assistance by means of a loan,

guarantee or otherwise,

(a) to any shareholder, director, officer or employee of the

corporation or affiliated corporation or to an associate

of any such person for any purpose; or
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(b) to any person for the purpose of or in connection with

a purchase of a share, or a security convertible into or

exchangeable for a share, issued or to be issued by the

corporation or affiliated corporation,

where there are reasonable grounds for believing that,

(c) the corporation is or, after giving the financial assist-

ance, would be unable to pay its liabilities as they

become due; or

id) the realizable value of the corporation's assets, excluding

the amount of any financial assistance in the form of a

loan and in the form of any secured guarantee, after

giving the financial assistance, would be less than the

aggregate of the corporation's liabilities and stated

capital of all classes.

(2) A corporation may give financial assistance by means of a Wem

loan, guarantee or otherwise,

(a) to any person in the ordinary course of business if the

lending of money is part of the ordinary business of the

corporation;

(b) to any person on account of expenditures incurred or to

be incurred on behalf of the corporation;

(c) to its holding body corporate if the corporation is a

wholly owned subsidiary of the holding body corporate;

(d) to a subsidiary body corporate of the corporation;

(e) to employees of the corporation or any of its affiliates,

(i) to enable or assist them to purchase or erect

living accommodation for their own occupation,

or

(ii) in accordance with a plan for the purchase of

shares of the corporation or any of its affiliates.

(3) A contract made by a corporation in contravention of this Validity of

section may be enforced by the corporation or by a lender for value

in good faith without notice of the contravention. New.

21.—(1) Except as provided in this section, a person who Contract prior

enters into an oral or written contract in the name of or on behalf of existence

a corporation before it comes into existence is personally bound by
the contract and is entitled to the benefits thereof.
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Adoption of

contract by
corporation

Non-adoption
of contract

Exception
to subs. (1)

(2) A corporation may, within a reasonable time after it comes
into existence, by any action or conduct signifying its intention to

be bound thereby, adopt an oral or written contract made before it

came into existence in its name or on its behalf, and upon such

adoption,

(a) the corporation is bound by the contract and is entitled to

the benefits thereof as if the corporation had been in

existence at the date of the contract and had been a party

thereto; and

(b) a person who purported to act in the name of or on behalf

of the corporation ceases, except as provided in subsec-

tion (3), to be bound by or entitled to the benefits of the

contract.

(3) Except as provided in subsection (4), whether or not an oral

or written contract made before the coming into existence of a

corporation is adopted by the corporation, a party to the contract

may apply to a court for an order fixing obligations under the

contract as joint or joint and several or apportioning liability

between the corporation and the person who purported to act in

the name of or on behalf of the corporation, and, upon such

application, the court may make any order it thinks fit.

(4) If expressly so provided in the oral or written contract

referred to in subsection (1), a person who purported to act in the

name of or on behalf of the corporation before it came into exis-

tence is not in any event bound by the contract or entitled to the

benefits thereof. R.S.O. 1980, c. 54, s. 19, amended.

PART III

Shares

Idem

Rights of

shareholders

Idem

CORPORATE FINANCE

32.—(1) Shares of a corporation shall be in registered form
and shall be without nominal or par value.

(2) Shares with nominal or par value of a corporation incorpo-

rated before the day this section comes into force shall be deemed
to be shares without nominal or par value.

(3) Where a corporation has only one class of shares, the rights

of the holders thereof are equal in all respects and include the

rights,

(a) to vote at all meetings of shareholders; and

(b) to receive the remaining property of the corporation

upon dissolution.

(4) The articles may provide for more than one class of shares

and where they so provide,
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(a) the rights, privileges, restrictions and conditions

attaching to the shares of each class shall be set out

therein; and

ib) each of the rights set out in subsection (3) shall be attached

to at least one class of shares, but both such rights are not

required to be attached to any one class.

(5) Notwithstanding subsection (4), the right of the holders of a Saving

class of shares to one vote for each share at all meetings of

shareholders other than meetings of the holders of another class

of shares, or to receive the remaining property of the corporation

upon dissolution, need not be set out in the articles. R.S.O.
1980, c. 54, s. 23, amended.

(6) Except as provided in section 25, each share of a class shall shares within

be the same in all respects as every other share of that class.

R.S.O. 1980, c. 54, s. 27.

23.—(1) Subject to the articles, the by-laws, any unanimous issuance of

shareholder agreement and section 26, shares may be issued at

such time and to such persons and for such consideration as the

directors may determine.

(2) Shares issued by a corporation are non-assessable and the Shares

,,, i-iii • • !•• non-assessable
holders are not liable to the corporation or to its creditors in respect

thereof. New.

(3) A share shall not be issued until the consideration for the i","'iy-paid

share is fully paid in money or in property or past service that is not

less in value than the fair equivalent of the money that the corpo-

ration would have received if the share had been issued for

money. R.S.O. 1980, c. 54, s. 42 (4), amended.

(4) The directors shall, in connection with the issue of any Value

, . , ^ , . determined
share not issued for money, determine, by directors

(a) the amount of money the corporation would have

received if the share had been issued for money; and

(b) either,

(i) the fair value of the property or past service in

consideration of which the share is issued, or

(ii) that such property or past service has a fair value

that is not less than the amount of money referred

to in clause (a).

(5) In determining the value of property or past service, the Wem

directors may take into account reasonable charges and expenses

of organization and reorganization and payments for property

and past service reasonably expected to benefit the corporation.
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Interpre-

tation of

property

R.S.C. 1952,
c. 148

(6) For the purposes of subsection (3) and of subsection 24 (3), a
document evidencing indebtedness of a person to whom shares are

to be issued , or of any other person not deaUng at arm's length with
such person within the meaning of that term in the Income Tax Act
(Canada), does not constitute property. New.

Separate

capital

account

24.—(1) A corporation shall maintain a separate stated capital

account for each class and series of shares it issues.

Idem
(2) A corporation shall add to the appropriate stated capital

account in respect of any shares it issues the full amount of the

consideration it receives as determined by the directors which, in

the case of shares not issued for money, shall be the amount
determined by the directors in accordance with clause 23 (4) (a)

or, if a determination is made by the directors in accordance with

subclause 23 (4) {b) (i), the amount so determined.

Exception to (3) Notwithstanding subsection (2) and subsection 23 (3),
subs. (2) , i.- •

1where a corporation issues shares.

(a) in exchange for,

(i) property of a person who immediately before the

exchange does not deal with the corporation at

arm's length within the meaning of that term in

the Income Tax Act (Canada), or

(ii) shares of a body corporate that immediately

before the exchange or that, because of the

exchange, does not deal with the corporation at

arm's length within the meaning of that term in

the Income Tax Act (Canada); or

(6) under an agreement referred to in subsection 174 (1) or

an arrangement referred to in clause 181 (1) (c) or (c?) or

to shareholders of an amalgamating corporation who
receive the shares in addition to or instead of securities of

the amalgamated corporation,

the corporation may, subject to subsection (4), add all or any

portion of the consideration it received for the shares to the

appropriate stated capital account.

(4) On the issue of a share, a corporation shall not add to aAddition to

stated capital
i

•
i

account Stated Capital account in respect of the share an amount greater

than the amount referred to in subsection (2).
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(5) Notwithstanding subsection (2), on the day this Act comes s^*^''^ capital

into force or at such time thereafter as a corporation has been coming into

continued under this Act, as the case may be, the amount in the f""^"*"^
' continuance

stated capital account maintained by a corporation in respect of

each class or series of shares then issued shall be equal to the

aggregate amount paid up on the shares of each such class or

series of shares immediately prior thereto, and, after such time, a

corporation may, upon complying with subsection (6), add to the

stated capital account maintained by it in respect of any class or

series of shares any amount it has credited to a retained earnings or

other surplus account.

(6) Where a corporation proposes to add any amount to a stated Additions to

capital account that it maintains in respect of a class or series of ac^ount^'"

shares otherwise than under subsection 38 (2), the addition to the

stated capital account must be approved by special resolution if,

(a) the amount to be added,

(i) was not received by the corporation as consider-

ation for the issue of shares, or

(ii) was received by the corporation as consideration

for the issue of shares but does not form part of

the stated capital attributable to such shares; and

0) the corporation has outstanding shares of more than one

class or series.

(7) Where a class or series of shares of a corporation would be ^^^"^

affected by the addition of an amount to any stated capital account

under subsection (6) in a manner different from the manner in

which any other class or series of shares of the corporation would
be affected by such action, the holders of the differently affected

class or series of shares are entitled to vote separately as a class or

series, as the case may be, on the proposal to take the action,

whether or not such shares otherwise carry the right to vote.

(8) Stated capital accounts of a corporation may be expressed in Expressed in

one or more
one or more currencies. currencies

(9) A corporation shall not reduce its stated capital or any stated Reduction in

. . I ^ . , . 1 1 . , • » stated capital
capital account except in the manner provided in this Act.

(10) The provisions of this Act relating to stated capital do not Non-appiica-

apply to an open-end mutual fund.

(11) For the purposes of this section, "open-end mutual fund" interpretation

means an offering corporation that carries on only the business of
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investing the consideration it receives for the shares it issues, and
all or substantially all the shares of which are redeemable upon the

demand of the holders of such shares. R.S.O. 1980, c. 54, s. 31,

amended.

Si)ecial shares

in series
25.—(1) The articles may authorize the issue of any class of

shares in one or more series and may authorize the directors to fix

the number of shares in, and to determine the designation, rights,

privileges, restrictions and conditions attaching to the shares of,

each series, subject to the limitations set out in the articles.

Proportionate

abatement

No priority of

shares of same
class

(2) If any amount,

(a) of cumulative dividends, whether or not declared,

or declared non-cumulative dividends; or

{b) payable on return of capital in the event of the liquida-

tion, dissolution or winding up of a corporation,

in respect of shares of a series is not paid in full, the shares of the

series shall participate rateably with the shares of all other series of

the same class in respect of,

(c) all accumulated cumulative dividends, whether or not

declared, and all declared non-cumulative dividends; or

{d) all amounts payable on return of capital in the event of

the liquidation, dissolution or winding up of the cor-

poration,

as the case may be.

(3) No rights, privileges, restrictions or conditions attached to a

series of shares authorized under this section shall confer upon the

shares of a series a priority in respect of,

(a) dividends; or

{b) return of capital in the event of the liquidation, dissolu-

tion or winding up of the corporation,

over the shares of any other series of the same class. R.S.O.

1980, c. 54, s. 28, amended.

Articles (4) Before the issue of shares of a series authorized under this

special shares scction, the directors shall send to the Director articles of amend-
ment in the prescribed form designating such series of shares.

Certificate re

special shares
(5) Upon receipt of articles of amendment designating a series

of shares, the Director shall endorse thereon, in accordance with
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section 272, a certificate which shall cortstitute the certificate of

amendment. R.S.O. 1980, c. 54, s. 181, amended.

20. If it is so provided in the articles or a unanimous share- Pre-emptive

holder agreement, no shares of a class or series shall be issued

unless the shares have first been offered to the shareholders of the

corporation holding shares of that class or series or of another class

or series on such terms as are provided in the articles or unanimous

shareholder agreement. New.

27.—(1) A corporation may issue warrants as evidence of Conversion
, , , privileKes, etc

conversion privileges or options or rights to acquire securities of

the corporation, and shall set out the conditions thereof,

(a) in certificates evidencing the securities to which the

conversion privileges, options or rights are attached; or

(b) in separate certificates or other documents.

(2) Conversion privileges and options or rights to purchase ^^'^'"

securities of a corporation may be made transferable or non-

transferable, and options or rights to purchase may be made
separable or inseparable from any securities to which they are

attached.

(3) Where a corporation has granted privileges to convert any Corporation

.. , , , . ®,,
,

°. .,, to maintain
securities, other than shares issued by the corporation, into shares sufficient

of the corporation or has issued or granted options or rights to
"'"•^'^^

acquire shares of the corporation and where the articles limit the

number of authorized shares, the corporation shall reserve and

continue to reserve sufficient authorized shares to meet the exer-

cise of such conversion privileges, options and rights. New.

28.—(1) Except as provided in subsection (2) and sections 29 Subsidiaries

^ .^ ^- not to hold
to 32, a corporation, shares of

holding bodies

corporate

(fl) shall not hold shares in itself or in its holding body

corporate; and

(b) shall not permit any of its subsidiary bodies corporate to

hold shares of the corporation.

(2) A corporation shall cause a subsidiary body corporate of the Disposal of

corporation that holds shares of the corporation to sell or other-

wise dispose of those shares within five years from,

(a) the date the body corporate became a subsidiary of the

corporation; or
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(b) if the subsidiary held such shares on the 30th day of

April, 1954, and has continued from that date to hold
such shares, the coming into force of this Act. R.S.O.
1980, c. 54, s. 46, part.

Exception to

s. 28

Idem

Idem

Exception
relating to

Canadian
ownership

Prohibited

transfers

29.—(1) A corporation may in the capacity of a legal rep-

resentative hold shares in itself or in its holding body corporate

unless it or the holding body corporate or a subsidiary of either of

them has a beneficial interest in the shares.

(2) A corporation may permit a subsidiary body corporate to

hold shares of the corporation in the capacity of a legal represen-

tative unless the corporation or the subsidiary body corporate or a
subsidiary of either of them has a beneficial interest in the shares.

(3) A corporation may hold shares in itself or in its holding body
corporate by way of security for the purposes of a transaction

entered into by it in the ordinary course of a business that includes

the lending of money. R.S.O. 1980, c. 54, s. 46.

(4) A corporation may, for the purpose of assisting the cor-

poration or any of its affiliates or associates to qualify under any

prescribed Act of Canada or a province or ordinance of a terri-

tory to receive licences, permits, grants, payments or other

benefits by reason of attaining or maintaining a specified level of

Canadian ownership or control, hold shares in itself that,

(a) are not restricted for the purpose of assisting the cor-

poration or any of its affiliates or associates to so qual-

ify; or

(b) are shares into which shares held under clause (a) were
converted by the corporation that are restricted for the

purpose of assisting the corporation to so qualify and
that were not previously held by the corporation.

(5) A corporation shall not transfer shares held under subsec-

tion (4) to any person unless the corporation is satisfied, on

reasonable grounds, that the ownership of the shares as a result

of the transfer would assist the corporation or any of its affiliates

or associates to achieve the purpose set out in subsection (4).

Where
shares are

transferred

Transfer
not void

(6) Where shares held under subsection (4) are transferred by a

corporation, subsections 23 (1), (3), (4), (5) and (6), clause 127 (3)

(c) and subsection 130 (1) apply, with such modifications as the

circumstances require, in respect of the transfer as if the transfer

were an issue.

(7) No transfer of shares by a corporation shall be void or

voidable solely because the transfer is in contravention of sub-

section (5).
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(8) A corporation holding, in the capacity of a legal represen- Corporation

tative, shares in itself or in its holding body corporate or a sub- shares^in

sidiary body corporate of a corporation holding, in the capacity
"^^"^

of a legal representative, shares of the corporation shall not vote

or permit those shares to be voted unless the corporation or

subsidiary body corporate, as the case may be,

(a) holds the shares in the capacity of a legal representa-

tive; and

{b) has complied with section 48 of the Securities Ait k so. i98o,

where that section is applicable. New. "^^1^

30.—(1) Subject to subsection (2) and to its articles, a corpora- I'urchase of

tion may purchase or otherwise acquire any of its issued shares or permitted

warrants.

(2) A corporation shall not make any payment to purchase or Where

otherwise acquire shares issued by it if there are reasonable

grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and

(ii) its stated capital of all classes. R.S.O. 1980,

c. 54, s. 38.

31.—(1) Notwithstanding subsection 30 (2) but subject to Where s. 30 (2)

subsection (3) of this section and to its articles, a corporation may °" "** ^^^^

purchase or otherwise acquire shares issued by it to,

(a) settle or compromise a debt or claim asserted by or

against the corporation;

(b) eliminate fractional shares; or

(c) fulfil the terms of a non-assignable agreement under
which the corporation has an option or is obliged to

purchase shares owned by a current or former director,

officer or employee of the corporation.
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Idem (2) Notwithstanding subsection 30 (2), a corporation may
purchase or otherwise acquire shares issued by it to,

(a) satisfy the claim of a shareholder who dissents under

section 184; or

(b) comply with an order under section 247.

Restriction on (3) A Corporation shall not make any payment to purchase or

acquire under subsection (1) shar

able grounds for believing that,

paymen
acquire under subsection ( 1) shares issued by it if there are reason

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and

(ii) the amount that would be required to pay the

holders of shares who have a right to be paid, on a

redemption or in a liquidation, prior to the hol-

ders of the shares to be purchased or acquired.

R.S.O. 1980, c. 54, s. 38, amended.

Redemption of 32.—(1) Notwithstanding subsection 30 (2) and subsection 3

1

(3), but subject to subsection (2) and to its articles, a corporation

may purchase or redeem any redeemable shares issued by it at

prices not exceeding the redemption price thereof stated in the

articles or calculated according to a formula stated in the articles.

Restriction (2) A Corporation shall not make any payment to purchase or
emp ion

j-g^^ggj^ ^^^y redeemable shares issued by it if there are reasonable

grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and
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(ii) the amount that would be required to pay the

holders of shares who have a right to be paid, on a

redemption or in a liquidation, rateably with or

prior to the holders of the shares to be purchased

or redeemed. New.

33. A corporation may accept from any shareholder a share of Donation of

the corporation surrendered to it as a gift, but may not extinguish

or reduce a liability in respect of an amount unpaid on any such

share except in accordance with section 34. R.S.O. 1980, c. 54,

s. 41, amended.

34.—(1) Subject to subsection (4), a corporation may by Reduction of

. , , . liability re

special resolution, unpaid share:

stated capital

(a) extinguish or reduce a liability in respect of an amount
unpaid on any share; or

{b) reduce its stated capital for any purpose including, with-

out limiting the generality of the foregoing, for the pur-

pose of,

(i) distributing to the holders of issued shares of any

class or series of shares an amount not exceeding

the stated capital of the class or series, or

(ii) declaring its stated capital to be reduced by,

(A) an amount that is not represented by
realizable assets, or

(B) an amount otherwise determined in

respect of which no amount is to be dis-

tributed to holders of issued shares of the

corporation.

(2) Where a class or series of shares of a corporation would be ^^'Kht to

affected by a reduction of stated capital under clause (1) {b) in a reduction

manner different from the manner in which any other class or
""^s^^^

series of shares of the corporation would be affected by such

action, the holders of the differently affected class or series of

shares are entitled to vote separately as a class or series, as the case

may be, on the proposal to take the action, whether or not the

shares otherwise carry the right to vote.
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rediTce'd

'^° ^^ ^^^ ^ special resolution under this section shall specify the

specified Stated Capital account or accounts from which the reduction of

stated capital effected by the special resolution will be made.

^ducdon"°"
^"^^ ^ corporation shall not take any action to extinguish or

reduce a liability in respect of an amount unpaid on a share or to

reduce its stated capital for any purpose other than the purpose
mentioned in sub-subclause (1) (b) (ii) (A) if there are reasonable
grounds for believing that,

(a) the corporation is or, after the taking of such action,

would be unable to pay its liabilities as they become due;

or

ib) after the taking of such action, the realizable value of the

corporation's assets would be less than the aggregate of

its liabilities.

Application for (5) A Creditor of a corporation is entitled to apply to the court
order where n- i , , , , . .

improper lor an Order compelling a shareholder or other recipient,
reduction

(a) to pay to the corporation an amount equal to any liability

of the shareholder that was extinguished or reduced
contrary to this section; or

(b) to pay or deliver to the corporation any money or prop-

erty that was paid or distributed to the shareholder or

other recipient as a consequence of a reduction of capital

made contrary to this section.

J™^ . (6) An action to enforce a liability imposed by this section may
limitation

, r r ,

not be commenced after two years from the date of the action

complained of. New.

Class action
(7) Where it appears that there are numerous shareholders who

may be liable under this section, the court may permit an action to

be brought against one or more of them as representatives of the

class and, if the plaintiff establishes his claim as creditor, may
make an order of reference and add as parties in the referee's office

all such shareholders as may be found, and the referee shall

determine the amount that each should contribute towards the

plaintiffs claim, which amount may not, in the case of any par-

ticular shareholder, exceed the amount referred to in subsection

(5), and the referee may direct payment of the sums so deter-

mined. R.S.O. 1980, c. 54, s. 101 (4), amended.
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(8) No person holding shares in the capacity of a personal shareholder

representative and registered on the records of the corporation as a in fiduciary

shareholder and therein described as the personal representative ^^^pacity

of a named person is personally liable under this section, but the

person named is subject to all liabilities imposed by this sec-

tion. R.S.O. 1980, c. 54, s. 101 (5), amended.

(9) This section does not affect any liability that arises under « i3o,

- -.^ .T "ocs not apply
section 130. New.

i;J55.—(1) Upon a purchase, redemption or other acquisition ^T""^r
by a corporation under section 30, 31, 32, 40 or 184 or clause 247 account upon

(3) (/) of shares or fractions thereof issued by it, the corporation
o"shares'

^^^

'

shall deduct from the stated capital account maintained for the

class or series of shares of which the shares purchased, redeemed
or otherwise acquired form a part, an amount equal to the result

obtained by multiplying the stated capital of the shares of that

class or series by the number of shares of that class or series or

fractions thereof purchased, redeemed or otherwise acquired,

divided by the number of issued shares of that class or series

immediately before the purchase, redemption or other acquisi-

tion.

(2) A corporation shall deduct the amount of a payment made Wem

by the corporation to a shareholder under clause 247 (3) (g) from

the stated capital account maintained for the class or series of

shares in respect of which the payment was made.

(3) A corporation shall adjust its stated capital account or Adjustment

accounts in accordance with any special resolution referred to in capital account

subsection 34 (3).

(4) Upon a change under section 167, 185 or 247 of issued shares idem

of a corporation, or upon a conversion of such shares pursuant to

their terms, into shares of another class or series, the corporation

shall,

(a) deduct from the stated capital account maintained for

the class or series of shares changed or converted an
amount equal to the result obtained by multiplying the

stated capital of the shares of that class or series by the

number of shares of that class or series changed or con-

verted, and dividing by the number of issued shares of

that class or series immediately before the change or

conversion; and

(6) add the result obtained under clause (a) and any addi-

tional consideration received pursuant to the change or

conversion to the stated capital account maintained or to
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Idem

be maintained for the class or series of shares into which
the shares have been changed or converted.

(5) For the purpose of subsection (4) and subject to its articles,

where a corporation issues two classes or series of shares and there

is attached to each class or series a right to convert a share of the

one class or series into a share of the other class or series, the

amount of stated capital attributable to a share in either class or

series is the amount obtained when the sum of the stated capital of

both classes or series of shares is divided by the number of issued

shares of both classes or series of shares immediately before the

conversion.

Status of shares

purchjised, etc.
(6) Shares of any class or series or fractional shares issued by a

corporation and purchased, redeemed or otherwise acquired by it

shall be cancelled or, if the articles limit the number of authorized

shares of the class or series, may be restored to the status of

authorized but unissued shares of the class.

Interpretation ^jj Por the purposes of this section,

(a) a corporation holding shares in itself as permitted by
subsections 29(1) and (2) shall be deemed not to have
purchased, redeemed or otherwise acquired the shares;

and

{b) a corporation holding shares in itself under clause 29 (4)

(a) shall be deemed not to have purchased, redeemed or

otherwise acquired the shares at the time they were
acquired, but,

(i) any of those shares that are held by the corpora-

tion at the expiration of two years, and

(ii) any shares into which any of those shares were
converted by the corporation and held under
clause 29 (4) (b) that are held by the corporation

at the expiration of two years after the shares

from which they were converted were acquired,

shall be deemed to have been acquired at the expiration

of the two years. "^PB

Conversion of (g) Where shares of a class or series are changed under section

167, 185 or 247, or converted pursuant to their terms, into the

same or another number of shares of another class or series, such

shares become the same in all respects as the shares of the class or

series respectively into which they are changed or converted and,

if the articles limit the number of shares of either of such classes or
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series, the number of authorized shares of such class or series is

changed and the articles are amended accordingly. R.S.O.

1980, c. 54, s. 35 (5), amended.

36.—(1) A contract with a corporation providing for the Contract with

purchase of shares of the corporation by the corporation is specifi- pu'i-ch^j^eTf Us

cally enforceable against the corporation except to the extent that ^^ares

the corporation cannot perform the contract without thereby

being in breach of section 30 or 31.

(2) In any action brought on a contract referred to in subsec- 'fiem

tion (1), the corporation has the burden of proving that perfor-

mance thereof is prevented by section 30 or 31.

(3) Until the corporation has fully performed a contract refer- I'iim

red to in subsection (1), the other party to the contract retains the

status of a claimant entitled to be paid as soon as the corporation is

lawfully able to do so or in a liquidation to be ranked subordinate

to the rights of creditors but in priority to the other shareholders.

New.

37. The directors may authorize the corporation to pay a Commission

reasonable commission to any person in consideration of his pur- of shares

chasing or agreeing to purchase shares of the corporation from the

corporation or from any other person, or procuring or agreeing to

procure purchasers for any such shares. R.S.O. 1980, c. 54,

s. 43 (1), amended.

38.—(1) The directors may declare and a corporation may Declaration of

pay a dividend by issuing fully paid shares of the corporation or

options or rights to acquire fully paid shares of the corporation

and, subject to subsection (3), a corporation may pay a dividend

in money or property. R.S.O. 1980, c. 54, s. 146 (2), amended.

(2) If shares of a corporation are issued in payment of a stock dividend

dividend, the corporation shall add to the stated capital account

maintained or to be maintained for the shares of the class or series

issued in payment of the dividend the declared amount of the

dividend stated as an amount of money. R.S.O. 1980, c. 54,

s. 148, amended.

(3) The directors shall not declare and the corporation shall not when dividend

pay a dividend if there are reasonable grounds for believing that, declared

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation's assets would
thereby be less than the aggregate of.
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Corporations
with wasting
assets

(i) its liabilities, and

(ii) its stated capital of all classes. R.S.O. 1980,

c. 54, s. 146 (1, 3), amended.

39.—(1) Notwithstanding anything in this Act, a corporation,

(a) that for the time being carries on as its principal business

the business of operating a producing mining, gas or oil

property owned and controlled by it;

(b) at least 75 per cent of the assets of which are of a wasting
character; or

(c) incorporated for the purpose of acquiring the assets or a

substantial part of the assets of a body corporate and
administering such assets for the purpose of converting

them into cash and distributing the cash among the

shareholders of the corporation,

may declare and pay dividends out of the funds derived from the

operations of the corporation.

Extent of

impairment of

capital

(2) The powers conferred by subsection (1) may be exercised

notwithstanding that the value of the net assets of the corpora-

tion may be thereby reduced to less than its stated capital of all

classes if the payment of the dividends does not reduce the value

of its remaining assets to an amount insufficient to meet all the

liabilities of the corporation, exclusive of its stated capital of all

classes. R.S.O. 1980, c. 54, s. 147 (1, 2).

Special

resolution
(3) The powers conferred by subsection (1) may be exercised

only under the authority of a special resolution. R.S.O. 1980,

c. 54, s. 147 (3), amended.

Lien on share

Where subs. (1)

does not apply

Enforcement of

lien

40.—(1) Subject to subsection 56 (3), the articles or by-laws

may provide that the corporation has a lien on a share registered

in the name of a shareholder or his legal representative for a debt

of that shareholder to the corporation.

(2) Subsection (1) does not apply to a corporation that has

shares listed on a stock exchange recognized by the Commission.

(3) A corporation may enforce a lien referred to in subsection

(1) in accordance with its articles or by-laws. R.S.O. 1980,

c. 54, s. 45 (3), amended.

Shares personal

property
4 1 . The shares of a corporation are personal property.

R.S.O. 1980, c. 54, s. 44.
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42.—(1) A corporation shall not impose restrictions on the RestricUons

issue, transfer, or ownership of shares of any class or series transfer,

except such restrictions as are authorized by its articles. ^^^

(2) A corporation that has imposed restrictions on the issue. No public

transfer, or ownership of its shares of any class or series shall not transferl^etc.',

offer any of its shares to the public unless the restrictions are restricted—
^ "^

exceptions
necessary,

(a) by or under any Act of Canada or Ontario as a condi-

tion to the obtaining, holding or renewal of authority to

engage in any activity necessary to its undertaking;

{b) for the purpose of achieving or preserving its status as a

Canadian corporation for the purpose of any Act of

Canada or Ontario;

(c) to limit to a specified level the ownership of its shares

by any person for the purpose of assisting the corpora-

tion or any of its affiliates or associates to qualify under

the Securities Act or similar legislation of a province or R so. i980,

, . , , , . . c. 466
territory to obtam, hold or renew registration as a

dealer, or to qualify for membership in a stock

exchange in Ontario recognized as such by the Com-
mission; or

id) to attain or to maintain a specified level of Canadian

ownership or control for the purpose of assisting the

corporation or any of its affiliates or associates to qual-

ify to receive licences, permits, grants, payments or

other benefits under any prescribed Act of Canada or a

province or ordinance of a territory.

(3) Except as prescribed, nothing in subsection (2) authorizes a Application

. ,. . , 1 ,-1 r 1 • 1 of subs. (2)

corporation to limit the number of shares of the corporation that limited

may be owned by any person unless such ownership might

adversely affect the ability of the corporation or any of its

affiliates or associates to achieve a purpose set out in clause (2)

(a), (6), (c) or id). R.S.O. 1980, c. 54, s. 45 (1, 2), amended.

43. Nothing in this Act prohibits the issue of debt obligations Bearer debt

.. „ „ „ obligationsm bearer form. R.S.O. 1980, c. 54, s. 52.

44.—(1) A condition contained in a debt obligation or in an irredeemable
- . , , , , . . . . , • 1 1 debt obligation

instrument for securing a debt obligation is not invalid by reason

only that the debt obligation is thereby made irredeemable or

redeemable only on the happening of a contingency, however
remote, or on the expiration of a period, however long. R.S.O.

1980, c. 54, s. 53.
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Debt
obligations

(2) Debt obligations issued, pledged, hypothecated or depos-

ited by a corporation are not redeemed by reason only that the

indebtedness evidenced by the debt obligations or in respect of

which the debt obligations are issued, pledged, hypothecated or

deposited is repaid.

Idem (3) Debt obligations issued by a corporation and purchased,

redeemed or otherwise acquired by it may be cancelled or, subject

to any applicable trust indenture or other agreement, may be

reissued, pledged or hypothecated to secure any obligation of the

corporation then existing or thereafter incurred, and any such

acquisition and reissue, pledge or hypothecation is not a cancella-

tion of the debt obligations. New.

PART IV

SALE OF RESTRICTED SHARES

Restricted

shares held in

contraven-
tion

—

sale by
corporation

45.—(1) A corporation that has restrictions on the issue,

transfer or ownership of its shares of any class or series in order

to assist the corporation or any of its affiliates or associates to

qualify under any prescribed Act of Canada or a province or

ordinance of a territory to receive licences, permits, grants, pay-

ments or other benefits by reason of attaining or maintaining a

specified level of Canadian ownership or control may, for that

purpose, under such conditions and after giving such notice as

may be prescribed, sell, as if it were the owner thereof, any of the

restricted shares that are owned, or that the directors, in good
faith, have determined may be owned, contrary to the restric-

tions.

Obligations

of directors

in sale

(2) Where shares are to be sold by a corporation under subsec-

tion (1), the directors of the corporation shall select the shares for

sale in good faith and in a manner that is not unfairly prejudicial

to, and does not unfairly disregard the interests of, the holders of

the shares in the restricted class or series taken as a whole.

Effect of

sale
(3) Where shares are sold by a corporation under subsection

(1), the owner of the shares immediately prior to the sale shall, by
that sale, be divested of his interest in the shares, and the person

who, but for the sale, would be the registered holder of the shares

or a person who satisfies the corporation that, but for the sale, he

could properly be treated as the registered holder of the shares

under section 67 shall, from the time of the sale, be entitled to

receive only the net proceeds of the sale, together with any
income earned thereon from the beginning of the month next

following the date of the receipt by the corporation of the pro-

ceeds of the sale, less any taxes thereon and any costs of

administration of a trust fund constituted under subsection (5) in

relation thereto.
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(4) Subsections 67 (4), (5) and (6) apply in respect of the person « 67 (4-6)

who is entitled under subsection (3) to receive the proceeds of a ^^^ ^

sale of shares under subsection (1) as if the proceeds were a

security and the person were a registered holder of the security.

(5) The proceeds of a sale by a corporation under subsection Proceeds of

(1) constitute a trust fund in the hands of the corporation for the trust fund

benefit of the person entitled under subsection (3) to receive the

proceeds of the sale, and any such trust fund may be commingled

by the corporation with other such trust funds and shall be

invested in such manner as may be prescribed.

(6) Reasonable costs of administration of a trust fund referred Cost of

to in subsection (5) may be deducted from the trust fund and any

income earned thereon.

(7) Subject to this section, a corporation may transfer any Appointment

trust fund referred to in subsection (5) and the administration company

thereof, to a trust company in Canada registered as such under

the laws of Canada, a province or a territory, and the corpora-

tion is thereupon discharged of all further liability in respect of

the trust fund.

(8) A receipt signed by a person entitled under subsection (3) to Discharge of

receive the proceeds of a sale that constitute a trust fund under and trust

subsection (S) shall be a complete discharge of the corporation company

and of any trust company to which a trust fund is transferred

under subsection (7), in respect of the trust fund and income

earned thereon paid to the person.

(9) A trust fund described in subsection (5) together with any Forfeit to

income earned thereon, less any taxes thereon and costs of

administration, that has not been claimed, by a person entitled

under subsection (3) to receive the proceeds of a sale that consti-

tute the trust fund for a period of ten years after the date of the

sale is forfeited to the Crown. New.

PART V

INDENTURE TRUSTEES

46.—(1) In this Part, interpretation

(a) "event of default" means an event specified in a trust

indenture on the occurrence of which,

(i) a security interest constituted by the trust

indenture becomes enforceable, or
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(ii) the principal, interest and other moneys payable

thereunder become or may be declared to be pay-

able before the date of maturity,

but the event is not an event of default until all condi-

tions prescribed by the trust indenture in connection

with such event for the giving of notice or the lapse of

time or otherwise have been satisfied;

(b) "trust indenture" means any deed, indenture or other

instrument, including any supplement or amendment
thereto, made by a body corporate under which the body
corporate issues or guarantees debt obligations and in

which a person is appointed as trustee for the holders of

the debt obligations issued or guaranteed thereunder;

(c) "trustee" means any person appointed as trustee under

the terms of a trust indenture to which a body corporate

is a party and includes any successor trustee, whether or

not the person is a trust company authorized to carry on

business in Ontario. R.S.O. 1980, c. 54, s. 55 (1),

amended.

Application of

this Part

R.S.O.
c. 466

1980,

(2) This Part applies to a trust indenture, whether entered into

before or after the day on which this Act comes into force, if, in

respect of any debt obligations outstanding or guaranteed there-

under or to be issued or guaranteed thereunder, a prospectus or

securities exchange issuer or take-over bid circular has been filed

under the Securities Act or any predecessor thereof or in respect

of which a prospectus has been filed under The Corporations

Information Act, being chapter 72 of the Revised Statutes of

Ontario, 1960, or any predecessor thereof. R.S.O. 1980, c. 54,

s. 55 (2), amended.

Resident

trustee
(3) The person appointed as trustee under a trust indenture, or

at least one of such persons if more than one is so appointed, shall

be resident or authorized to do business in Ontario. R.S.O.

1980, c. 54, s. 55 (3).

Exemption by
Commission

(4) Where, upon the application of a body corporate incorpo-

rated otherwise than under the laws of Canada, a province or a

territory, the Commission is satisfied that to do so would not be

prejudicial to the pubHc interest, the Commission may exempt,

subject to such terms and conditions as the Commission may
impose, a trust indenture from this Part. New. "^^1

Duty of trustee 47.—(1) A trustcc in cxcrcising his powers and discharging

his duties shall,
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(a) act honestly and in good fziith with a view to the best

interests of the holders of the debt obligations issued

under the trust indenture; and

(b) exercise the care, diligence and skill of a reasonably

prudent trustee.

(2) No term of a trust indenture or of any agreement between a Kxcuipatory

trustee and the holders of debt obligations issued thereunder or

between the trustee and the issuer or guarantor shall operate so as

to relieve a trustee from the duties imposed upon him in subsec-

tion (1). R.S.O. 1980, c. 54, s. 56, amended.

4^.—(1) No person shall be appointed as trustee if there is aCo"fl'<^tof
interest

material conflict of interest between his role as trustee and his role

in any other capacity.

(2) A trustee shall, within ninety days after he becomes aware Wem

that a material conflict of interest exists,

(a) eliminate such conflict of interest; or

(6) resign from office.

(3) If, notwithstanding the provisions of this section, a trustee y?''^'*'^' ""^

has a material conflict of interest, the validity and enforceability of

the trust indenture under which the trustee has been appointed, of

the security interest constituted by or under such trust indenture

and of the securities issued under such trust indenture are not

affected in any manner whatsoever by reason only of the existence

of such material conflict of interest.

(4) If a trustee contravenes subsection (1) or (2), any interested Replacing11 r 111 1 trustee

person may apply to the court for an order that the trustee be

replaced, and the court may make an order on such terms as it

thinks fit. R.S.O. 1980, c. 54, s. 57, amended.

4 9 .—( 1 ) An issuer or a guarantor of debt obligations issued or Evidence of

to be issued under a trust indenture, before doing any act referred
^

to in clause (a), (b), (c) or (d), shall furnish the trustee with

evidence of compliance with the conditions in the trust indenture

relating to,

(a) the issue, certification and delivery of debt obligations

under the trust indenture;

(6) the release or release and substitution of property subject

to a security interest constituted by the trust indenture;

(c) the satisfaction and discharge of the trust indenture; or
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(d) the taking of any other action to be taken by the trustee

at the request of or on the appHcation of the issuer or

guarantor.

Idem (2) Evidence of compliance as required by subsection (1) shall

consist in each case of,

(a) a statutory declaration or certificate made by a director

or an officer of the issuer or guarantor stating that the

conditions referred to in that section have been complied

with in accordance with the terms of the trust indenture;

and

(b) where the trust indenture requires compliance with con-

ditions that are subject to review,

(i) by legal counsel, an opinion, and

(ii) by an auditor or accountant, an opinion or

report of the auditor of the issuer or guarantor,

^40^
^^^°' ^^ ^^y accountant licensed under the Public

Accountancy Act or comparable legislation of

the jurisdiction in which the accountant prac-

tises, based on the examinations or enquiries

required to be made under the trust indenture,

in each case approved by the trustee, that the conditions

have been complied with in accordance with the terms of

the trust indenture.

Idem (3) The evidence of compliance referred to in subsection (2)

shall include a statement by the person giving the evidence,

(a) declaring that he has read and understands the condi-

tions of the trust indenture described in subsection (1);

(b) describing the nature and scope of the examination or

investigation upon which he based the statutory decla-

ration, certificate, opinion or report; and

(c) declaring that he has made such examination or inves-

tigation as he believes necessary to enable him to make
the statements or give the opinions contained or

expressed therein.

Certificate of (4) At least oncc in each twelve-month period beginning on the

guarantor date debt obligations are first issued under the trust indenture and

at any other reasonable time upon the demand of a trustee, the

issuer or guarantor of debt obligations issued under a trust inden-

ture shall furnish the trustee with a certificate that the issuer or

guarantor has complied with all requirements contained in the
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trust indenture that, if not complied with, would, with the giving

of notice, lapse of time or otherwise, constitute an event of default,

or, if there has been failure to so comply, giving particulars

thereof.

(5) Upon the demand of a trustee, the issuer or guarantor of Evidence of

,,,,.. . , , . , , ,T r • 1 .
compliance

debt obligations issued under a trust indenture shall furnish the

trustee with evidence in such form as the trustee may require as to

compliance with any condition therein relating to any action

required or permitted to be taken by the issuer or guarantor under

the trust indenture or as a result of any obligation imposed by the

trust indenture.

(6) A trustee is not in contravention of subsection 47 (1) if he Reliance on

,. . 1 /- • , . , . opinions
relies in good faith upon statements contained in a statutory

declaration, certificate, opinion or report that complies with this

Act or the trust indenture. R.S.O. 1980, c. 54, s. 58.

Trustee not to

be receiver
50. A trustee under a trust indenture and any related person to

the trustee shall not be appointed a receiver or receiver and
manager or liquidator of the assets or undertaking of the issuer or

guarantor of the debt obligations under the trust inden-

ture. R.S.O. 1980, c. 54, s. 59.

o 1 .—(1) The trustee shall be required to give to the holders of Notice of

events
debt obligations issued under the trust indenture, within a reason- of default

able time but not exceeding thirty days after the trustee becomes
aware of the occurrence thereof, notice of every event of default

arising under the trust indenture unless the trustee in good faith

determines that the withholding of the notice is in the best interests

of the holders of the debt obligations and so advises the issuer or

guarantor in writing. R.S.O. 1980, c. 54, s. 60.

(2) Where notice of the occurrence of an event of default under '^em

a trust indenture is given under subsection (1) and the default is

thereafter cured, notice that the default is no longer continuing

shall be given by the trustee to the holders of the debt obligations

within a reasonable time, but not exceeding thirty days, after the

trustee becomes aware that the default has been cured. New.

52.—(1) Any person, upon payment to a trustee of a reason- Where list

able fee therefor, may require the trustee to furnish, within ten obligation

davs after delivering to the trustee the statutory declaration holders to/,.,.,,. . be furnished
reierred to in subsection (3), a list setting out,

(a) the names and addresses of the registered holders of the

outstanding debt obligations;

(6) the principal amount of outstanding debt obligations

owned by each such holder; and
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(c) the aggregate principal amount of debt obligations out-

standing,

as shown on the records maintained by the trustee on the day that

the statutory declaration is delivered to the trustee.

Information (2) Upou the demand of a trustee, the issuer of debt obligations

furnished shall furnish the trustee with the information required to enable
to trustee

^j^g trustee to comply with subsection (1).

Statutory

declaration

Idem

Use of list

(3) The statutory declaration required under subsection (1)

shall state,

(a) the name and address of the person requiring the trustee

to furnish the list and, if the person is a body corporate,

the address for service thereof; and

(b) that the list will not be used except as permitted under

subsection (5).

(4) If the person requiring the trustee to furnish a list under

subsection (1) is a body corporate, the statutory declaration

required under that subsection shall be made by a director or

officer of the body corporate.

(5) No person shall use a list obtained under this section except

in connection with,

(a) an effort to influence the voting of the holders of debt

obligations;

(b) an offer to acquire debt obligations; or

(c) any other matter relating to the debt obligations or the

affairs of the issuer or guarantor thereof. New.

PART VI

INVESTMENT SECURITIES

Interpretation 53. (1) Jn tMs Part,

(a) "adverse claim" includes a claim that a transfer is or

would be unauthorized or wrongful or that a particular

adverse person is the owner of or has an interest in the

security;

(6) "appropriate person", when used to refer to a person

endorsing a security, means.
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(i) the person specified by the security or by special

endorsement to be entitled to the security,

(ii) where the person so specified is described as a

trustee or other fiduciary but is no longer serv-

ing in that capacity and notwithstanding that a

successor has been appointed or qualified,

(A) where only one person is so described,

that person or his successor, or

(B) where more than one person is so

described, the remaining persons,

(iii) where the person so specified is an individual

and is without capacity to act by virtue of death,

incompetence, infancy or otherwise, his

executor, administrator, committee, guardian or

like fiduciary,

(iv) where the security or endorsement specified

more than one person as joint tenants or with

right of survivorship and by reason of death all

cannot sign, the survivor or survivors,

(v) a person having the power to sign under the

applicable law or controlling instrument, or

(vi) to the extent any of the foregoing persons may act

through an agent, his authorized agent;

(c) "bearer form" when applied to a security means a sec-

urity that is payable to bearer according to its terms and

not by reason of any endorsement;

(d) ^^bona fide purchaser" means a purchaser for value in

good faith and without notice of any adverse claim who
takes delivery of a security in bearer form or order form

or of a security in registered form issued to him or

endorsed to him or endorsed in blank;

{e) "broker" means a person engaged for all or part of his

time in the business of buying and selling securities and
who, in the transaction concerned, acts for or buys a

security from or sells a security to a customer;

if) "clearing corporation" means a body corporate recog-

nized as a clearing corporation by the Commission;
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c^40(Can) ^^^ "custodian" means a bank to which the Bank Act
(Canada) applies, a trust company registered under the

R.s^o. 1980, Loan and Trust Corporations Act or such other body
corporate as may be recognized by the Commission as a
custodian and that is acting as custodian for a clearing

corporation;

{h) "delivery" means voluntary transfer of possession;

(i) "fiduciary" means a trustee, guardian, committee,
curator, tutor, executor, administrator or representative

of a deceased person, or any other person acting in a
fiduciary capacity;

0) "fungible" in relation to securities means securities of

which any unit is, by nature or usage of trade, the

equivalent of any other like unit;

{k) "genuine" means free of forgery or counterfeiting;

(/) "good faith" means honesty in fact in the conduct of the

transaction concerned;

{m) "holder" means a person in possession of a security

issued or endorsed to him or to bearer or in blank;

(«) "issuer" means a body corporate,

(i) that is required by this Act to maintain a sec-

urities register,

(ii) that directly or indirectly creates fractional

interests in its rights or property and that issues

securities as evidence of such fractional interests,

(iii) that places or authorizes the placing of its name
on a security, otherwise than as an authenticat-

ing trustee, registrar or transfer agent, to evi-

dence that it represents a share, participation or

other interest in its property or in an enterprise or

to evidence its duty to perform an obligation

evidenced by the security, or

(iv) that becomes responsible for or in place of any
other person described as an issuer in this Part;

(o) "noted conspicuously" and "appearing conspicuously"

mean written in such a way that the person against

whom words so noted or appearing are to operate ought
reasonably to notice them;
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(p) "order form" when applied to a security means a security

that is payable to the order or assigns of any person

therein specified with reasonable certainty or to such

person or such person's order;

iq) "overissue" means the issue of securities in excess of any

maximum number of securities that the issuer is

authorized by its articles or a trust indenture to issue;

(r) "proper form" means regular on its face with regard to

all formal matters;

is) "purchaser" means a person who takes by sale,

mortgage, hypothec, pledge, issue, reissue, gift or any
other voluntary transaction creating an interest in a

security;

(t) "registered form" when applied to a security means a

security that,

(i) specifies a person entitled to the security or to the

rights it evidences, and the transfer of which is

capable of being recorded in a securities register,

or

(ii) bears a statement that it is in registered form;

(m) "security" or "security certificate" means an instrument

issued by a body corporate that is,

(i) in bearer, order or registered form,

(ii) of a type commonly dealt in upon securities

exchanges or markets or commonly recognized in

any area in which it is issued or dealt in as a

medium for investment,

(iii) one of a class or series or by its terms divisible

into a class or series of instruments, and

(iv) evidence of a share, participation or other

interest in or obligation of the body corporate;

(v) "transfer" includes transmission by operation of law;

(w) "trust indenture" means a trust indenture as defined in

Part V;

(x) "unauthorized" when used with reference to a signature

or an endorsement means one made without authority,
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actual, apparent or of any other type and includes a

forgery;

(y) "valid" means issued in accordance with the applicable

law and the articles of the issuer or validated under
section 58. R.S.O. 1980, c. 54, s. 61 (1), amended.

Application of (2) This Part does not apply to a promissory note or bill of

Rsc 1970 exchange to which the Bills of Exchange Act (Canada) applies.

c.B-s ' R.S.O. 1980, c. 54, s. 61 (2).

Security as

negotiable

instrument

(3) Except where its transfer is restricted and noted on a

security in accordance with subsection 56 (3), a security is a
negotiable instrument. New.

Share
certificates

54.—(1) Every security holder is entitled at his option to a

security certificate in respect of the securities held by him that

complies with this Act or to a non-transferable written acknowl-

edgement of his right to obtain a security certificate from a

corporation in respect of the securities of the corporation held by
him, but the corporation is not bound to issue more than one

security certificate in respect of a security or securities held jointly

by several persons, and delivery of a security certificate to one of

several joint security holders is sufficient delivery to all.

Fee (2) A corporation may charge a fee of not more than $3 for a

security certificate issued in respect of a transfer. R.S.O. 1980,

c. 54, s. 47, amended.

Signing of

share
certificates

55.—(1) A security certificate shall be signed manually by at

least one director or officer of the corporation or by or on behalf of

a registrar, transfer agent, branch transfer agent or issuing or

other authenticating agent of the corporation, or by a trustee who
certifies it in accordance with a trust indenture, and any addition-

al signatures required on a security certificate may be printed or

otherwise mechanically reproduced thereon.

Mem (2) If a security certificate contains a printed or mechanically

reproduced signature of a person, the corporation may issue the

security certificate notwithstanding that the person has ceased to

be a director or an officer of the corporation, and the security

certificate is as valid as if he were a director or an officer at the date

of its issue.

Where manual (3) Notwithstanding subsection (1), a manual signature is not
signature not . ,

required required on,

(a) a promissory note that is not issued under a trust

indenture;
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(b^ a scrip certificate;

(c) a security certificate representing a fractional share; or

id) a warrant. R.S.O. 1980, c. 54, s. 48, amended.

5tt.—(1) A corporation shall state upon the face of each share Contents of

... . 11- share
certificate issued by it, certificate

(a) the name of the corporation and the words "Incorpo-

rated under the law of the Province of Ontario" or words

of like effect;

(b) the name of the person to whom it was issued; and

(c) the number and class of shares and the designation of

any series that the certificate represents.

(2) Where a corporation is authorized to issue shares of more Wem

than one class or series, the corporation shall legibly state on each

share certificate issued by it,

(a) the rights, privileges, restrictions and conditions

attached to the shares of each class and series that exists

when the share certificate is issued; or

(b) that the class or series of shares that it represents has

rights, privileges, restrictions or conditions attached

thereto and that the corporation will furnish to a

shareholder, on demand and without charge, a full

copy of the text of,

(i) the rights, privileges, restrictions and conditions

attached to that share and to each class

authorized to be issued and to each series in so far

as the same have been fixed by the directors,

and

(ii) the authority of the directors to fix the rights,

privileges, restrictions and conditions of sub-

sequent series, if applicable. R.S.O. 1980,

c. 54, s. 49 (1, 2), amended.

(3) Where a share certificate issued by a corporation or by a where

body corporate before the body corporate was continued under lien, etc.,

'

section 179 is, or becomes, subject to,
ineffective

(a) a restriction on its transfer other than a restriction

referred to in subsection (8);
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(b) a lien in favour of the corporation;

(c) a unanimous shareholder agreement; or

id) an endorsement under subsection 184 (11),

the restriction, lien, agreement or endorsement is ineffective

against a transferee of the share who has no actual knowledge of it,

unless it or a reference to it is noted conspicuously on the share

certificate.

Notice of

restriction
(4) If a body corporate continued under section 179 has out-

standing a share certificate issued prior to the date of the certifi-

cate of continuance and if the words "private company" appear on
the certificate, those words are deemed to be a notice of a restric-

tion, lien, agreement or endorsement for the purpose of subsec-

tion (3).

Idem

R.S.O. 1970,
(5) Where a corporation was incorporated as a private com-

pany under The Corporations Act, or any predecessor thereof,

before the 1st day of January, 1971, the words "private company"
appearing conspicuously on the face of a share certificate issued

before the 1st day of January, 197 1 shall be deemed to be notice of

a restriction on the transfer of the share for the purpose of subsec-

tion (3). R.S.O. 1980, c. 54, s. 70, amended.

Par value

share

certificate

(6) A share certificate issued,

(a) prior to the day this Act comes into force by a corpora-

tion; or

(b) prior to the date of the certificate of continuance by a

body corporate continued under section 179,

does not contravene this Act merely because the certificate refers

to the share or shares represented thereby as having a nominal or

par value.

Information to (7) Where a share certificate issued by a corporation contains

by corporation the Statement mentioned in clause (2) (b), the corporation shall

furnish to a shareholder on demand and without charge a full

copy of the text of,

(a) the rights, privileges, restrictions and conditions

attached to that class authorized to be issued and to that

series in so far as the same have been fixed by the

directors; and

(b) the authority of the directors to fix the rights, privileges,

restrictions and conditions of subsequent series, if

applicable. R.S.O. 1980, c. 54, s. 49 (5, 6), amended.
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(8) Where the articles of a corporation restrict the issue, NoUce of

transfer or ownership of shares of any class or series for the
^^^

purpose of assisting the corporation or any of its affiliates or

associates to qualify under any prescribed Act of Canada or a

province or ordinance of a territory to receive licences, permits,

grants, payments or other benefits by reason of attaining or

maintaining a specified level of Canadian ownership or control,

the restriction or a reference to it shall be noted conspicuously on
every share certificate of the corporation evidencing a share that

is subject to the restriction where the certificate is issued after the

day on which the share becomes subject to the restriction under
this Act and any reference to the restriction shall include a state-

ment that the corporation will furnish to a shareholder, on

demand and without charge, a full copy of the text of the restric-

tion.

(9) Where a share certificate of a corporation contains a ref- Furnishing

erence to a restriction under subsection (8), the corporation shall restrictions

furnish to a shareholder, on demand and without charge, a full

copy of the text of the restriction.

(10) The omission to note a restriction or a reference to it Omission

under subsection (8) shall not invalidate any share or share cer- restrictions

tificate and shall not render the restriction ineffective against an

owner, holder or transferee of the share or share certifi-

cate. New. "TPB

57.—(1) A corporation may issue a certificate for a fractional Certificate for

share or may issue in place thereof scrip certificates in bearer form share or

that entitle the holder to receive a certificate for a full share by ^'^"p.
.

exchanging scrip certificates aggregating a full share.

(2) The directors may attach conditions to any scrip certificates Scrip

issued by a corporation, including conditions that,

(a) the scrip certificates become void if not exchanged for a

certificate representing a full share before a specified

date; and

(6) any shares for which such scrip certificates are

exchangeable may, notwithstanding any pre-emptive

right, be issued by the corporation to any person and the

proceeds thereof distributed rateably to the holders of

the scrip certificates.

(3) A holder of a fractional share issued by a corporation is not Rights of

entitled to exercise voting rights or to receive a dividend in respect fractional share

of the fractional share unless.



48

(a) the fractional share results from a consolidation of
shares; or

(b) the articles of the corporation otherwise provide.

Rights of (4) A holder of a scrip certificate is not entitled to exercise
holder of • • i • i • • i

scrip certificate voting rights or to receive a dividend in respect of the scrip

certificate. R.S.O. 1980, c. 54, s. 50, amended.

Overissue 58.—(1) The provisions of this Act that validate a security or

compel its issue or reissue do not apply to the extent that valida-

tion, issue or reissue would result in overissue, but,

(a) if an identical security that does not constitute an over-

issue is reasonably available for purchase, the person
entitled to issue or validation may compel the issuer to

purchase and deliver such a security to him against

surrender of the security, if any, that he holds; or

(b) if a security is not so available for purchase, the person

entitled to issue or validation may recover from the

issuer the price he or the last purchaser for value paid for

it with interest from the date of his demand. R.S.O.
1980, c. 54, s. 63 (2).

Validation of

overissue (2) When an issuer subsequently amends its articles or a trust

indenture to which it is a party to increase any maximum number
of securities to a number equal to or in excess of the maximum
number of securities previously authorized plus the amount of the

securities overissued, the securities so overissued, and any act
taken by any person in reliance upon the validity of such over-

issued securities, are valid from the date of their issue.

of'l^'lo! 3
r**"

^^) ^ purchase or payment by an issuer under subsection (1) is
32,35 not a purchase or payment to which section 30, 31, 32 or 35

applies. New.

Evidence ^q ^^ ^^ action on a security,

(a) unless specifically denied in the pleadings, each signa-

ture on the security or in a necessary endorsement is

admitted;

(b) a signature on the security is presumed to be genuine and
authorized but, if the effectiveness of the signature is put

in issue, the burden of establishing that it is genuine and
authorized is on the party claiming under the signature;

(c) if a signature is admitted or established, production of

the instrument entitles a holder to recover on it unless the

defendant establishes a defence or a defect going to the

validity of the security; and

(d) if the defendant establishes that a defence or defect

exists, the plaintiff has the burden of establishing that
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the defence or defect is ineffective against him or some
person under whom he claims. R.S.O. 1980, c. 54,

s. 64, amended.

60.—(1) The validity of a security and the rights and duties SeiecUon
of Isws

with respect to the registration of a transfer of a security of an
issuer that is a corporation or a body corporate incorporated

under the laws of Ontario are governed by this Act and the laws

of Ontario.

(2) The validity of a security and the rights and duties with We^

respect to the registration of a transfer of a security of an issuer

that is a body corporate other than a corporation or a body
corporate incorporated under the laws of Ontario are governed

by the law, including the conflict of law rules, of the jurisdiction

in which the body corporate was incorporated. R.S.O. 1980,

c. 54, s. 65, amended.

6 1 .—(1) Unless otherwise agreed and subject to any applica- Fo"" of

ble law, regulation or stock exchange rule, a person required to

deliver securities may deliver any security of the specified issue in

bearer form or registered in the name of the transferee or endorsed
to him or in blank.

(2) Where the buyer fails to pay the price as it comes due under Default in

a contract of sale, the seller mav recover the price,
paymen

(a) of any securitv accepted by the buyer; and

(b) of any security not accepted by the buyer if its resale

would be unduly burdensome or there is no readily

available market,

but resort to the remedy herein provided for shall not be construed

so as to affect or limit any rights or remedies under applicable

law. R.S.O. 1980, c. 54, s. 66, amended.

62.—(1) The obligations and defences of an issuer apply to a Posiuon of

guarantor of a security to the extent of his guarantee whether or gu^Intor

not his obligation is noted on the security.

(2) The person on whose behalf a register of transfers is main- issuer

tained is an issuer for the purposes of the registration of a transfer

under sections 86 to 89. New.

63.—(1) Even against a purchaser for value and without Notice of terms

notice of a defect going to the validity of a security, the terms of a ° ***^""

security include those stated on the security and those incorpo-

rated therein by reference to another instrument, statute, rule,

regulation or order to the extent that the terms so referred to do not

conflict with the stated terms, but such a reference is not of itself

notice to a purchaser for value of a defect going to the validity of
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Validity of

security

the security, notwithstanding that the security expressly states

that a person accepting it admits such notice.

(2) A security is vahd in the hands of a purchaser for value

without notice of any defect going to its validity.

Defence of

issuer

Idem

Idem

(3) Except as provided in section 65 , the fact that a security is

not genuine is a complete defence even against a bona fide

purchaser.

(4) All other defences of the issuer including non-delivery and
conditional delivery of the security are ineffective against a bona
fide purchaser. R.S.O. 1980, c. 54, s. 68 (1-3), amended.

(5) Nothing in this section shall be construed to affect the right

of a party to a "when, as and if issued" or a "when distributed"

contract to cancel the contract in the event of a material change in

the character of the security that is the subject of the contract or in

the plan or arrangement under which such security is to be issued

or distributed. R.S.O. 1980, c. 54, s. 68 (4).

Notice of

defect
64.—(1) After an act or event that creates a right to immediate

performance of the principal obligation evidenced by the security

or that sets a date on or after which the security is to be presented

or surrendered for redemption or exchange, a purchaser is deemed
to have notice of any defect in its issue or any defence of the issuer,

(a) if the act or event requires the payment of money or the

delivery of securities or both on presentation or surren-

der of the security and such funds or securities are avail-

able on the date set for payment or exchange and he
takes the security more than one year after that date; and

(b) if the act or event is not one to which clause (a) applies

and he takes the security more than two years after the
date set for surrender or presentation or the date on
which such performance became due.

Revoked call

for redemption
i , -i-. o /-x

excepted has been revoked. R.S.O. 1980, c. 54, s. 69, amended.
(2) Subsection (1) does not apply to a call for redemption that

Unauthorized
signatures on
issue

65. An unauthorized signature placed on a security before or

in the course of issue is ineffective, except that the signature is

effective in favour of a bonafide purchaser if the signing has been
done by.

(a) an authenticating trustee, registrar, transfer agent or

other person entrusted by the issuer with the signing of

the security or of similar securities, or their immediate

preparation for signing; or
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(b) an employee of the issuer or of a person referred to in

clause (a) who in the ordinary course of his duties

handles the security. R.S.O. 1980, c. 54, s. 71.

66.—(1) Where a security contains the signatures necessary CompieUonof

to its issue or transfer but is incomplete in any other respect,

(a) any person may complete it by filling in the blanks in

accordance with his authority; and

(b) notwithstanding that the blanks are incorrectly filled in,

the security as completed is enforceable by a purchaser

who took it for value and without notice of such incor-

rectness. R.S.O. 1980, c. 54, s. 72 (1), amended.

(2) A completed security that has been improperly altered, even improper

if fraudulently altered, remains enforceable but only according to

its original terms. R.S.O. 1980, c. 54, s. 72 (2).

67.—(1) An issuer or a trustee defined in subsection 46 (1) Effect of

may, subject to sections 95, 96 and 100, treat the registered holder
"^^^^ '^*'°"

of a security as the person exclusively entitled to vote, to receive

notices, to receive any interest, dividend or other payments in

respect of the security, and otherwise to exercise all the rights

and powers of a holder of the security. R.S.O. 1980, c. 54, s. 73

(1), amended.

(2) Notwithstanding subsection (1), an issuer whose articles Representa-

restrict the right to transfer its securities shall, and any other etc^fmay

issuer may, treat a person referred to in clause (a), (b) or (c) as a exercise rights

of security
registered security holder entitled to exercise all the rights of the holder

security holder he represents, if that person furnishes evidence as

described in subsection 87 (3) to the issuer that he is,

(a) the executor, administrator, heir or legal representative

of the heirs, of the estate of a deceased security holder;

(b) a guardian, committee, trustee, curator or tutor repre-

senting a registered security holder who is an infant, an
incompetent person or a missing person; or

(c) a liquidator of, or a trustee in bankruptcy for, a regis-

tered security holder.

(3) If a person upon whom the ownership of a security devolves Rights where

by operation of law, other than a person referred to in subsection IkvcTives by

(2), furnishes proof of his authority to exercise rights or privileges operation of

in respect of a security of the issuer that is not registered in his

name, the issuer shall treat the person as entitled to exercise those

rights or privileges.



52

Corporation
(4) ^11 issucr is not required to inquire into the existence of,

has no duty ^o
'

, r
enforce or see to the pertormance or observance of, any duty owed to a
performance

j-j^jj.^ person by a registered holder of any of its securities or by
anyone whom it treats, as permitted or required by this section, as

the owner or registered holder thereof.

Repudiation by (5) If an infant exercises any rights of ownership in the sec-
infant

-a.- r 1 ,••
unties or an issuer, no subsequent repudiation or avoidance is

effective against the issuer.

holders
^^^ Where a security is issued to several persons as joint holders,

upon satisfactory proof of the death of one joint holder, the issuer

may treat the surviving joint holders as owner of the security.

el^e?utof'eu:°^
^^^ Subject to any applicable law of Canada or a province of

Canada relating to the collection of taxes, a person referred to in

clause (2) (a) is entitled to become a registered holder or to desig-

nate a registered holder, if he deposits with the issuer or its

transfer agent,

(a) the original grant of probate or of letters of administra-

tion, or a copy thereof certified to be a true copy by,

(i) the court that granted the probate or letters of

administration,

(ii) a trust company incorporated under the laws of

Canada or a province, or

(iii) a lawyer or notary acting on behalf of the person;

or

(b) in the case of transmission by notarial will in the Pro-

vince of Quebec, a copy thereof authenticated under the

laws of that Province,

together with,

(c) an affidavit or declaration of transmission made by the

person stating the particulars of the transmission;

(d) the security certificate that was owned by the deceased

holder,

(i) in case of a transfer to the person, with or without

the endorsement of that person, and

(ii) in case of a transfer to any other person,

endorsed in accordance with section 73; and
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(e) any assurance the issuer may require under section 87.

(8) Notwithstanding subsection (7), if the laws of the jurisdiction ^^^"^

governing the transmission of a security of a deceased holder do
not require a grant of probate or of letters of administration in

respect of the transmission, a legal representative pf the deceased

holder is entitled, subject to any applicable law of Canada or a

province of Canada relating to the collection of taxes, to become
a registered holder or to designate a registered holder, if he

deposits with the issuer or its transfer agent,

(a) the security certificate that was owned by the deceased

holder; and

(b) reasonable proof of the governing laws, the deceased

holder's interest in the security and the right of the legal

representative or the person he designates to become the

registered holder.

(9) Deposit of the documents required by subsection (7) or (8) Recording in

. . r 1 • • • security
empowers an issuer or its transfer agent to record m a securities register

register the transmission of a security from the deceased holder to

a person referred to in clause (2) (a) or to such person as that

person may designate and, thereafter, to treat the person who
thus becomes a registered holder as the owner of those secu-

rities. New.

68.—(1) A person placing his signature upon a security as Warranties

authenticating trustee, registrar or transfer agent warrants to a '" '^^"^

purchaser for value without notice of the particular defect that,

(a) the security is genuine and in proper form;

(b) his own participation in the issue of the security is within

his capacity and within the scope of the authorization

received by him from the issuer; and

(c) he has reasonable grounds to believe that the security is

in the form and within the amount the issuer is

authorized to issue.

(2) Unless otherwise agreed, a person referred to in subsection Wem

(1) does not assume any further liability for the validity of a
security. R.S.O. 1980, c. 54, s. 74.

69.—(1) Upon delivery of a security, the purchaser acquires Rights

the rights in the security that his transferor had or had actual pu^chl

authority to convey except that a purchaser who has himself been
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a party to any fraud or illegality affecting the security or who as a
prior holder had notice of an adverse claim cannot improve his

position by taking from a later bona fide purchaser.

Bona fide
purchaser

(2) A bonafide purchaser in addition to acquiring the rights of a
purchaser also acquires the security free of any adverse claim.

Limited
interest

(3) A purchaser of a limited interest acquires rights only to the

extent of the interest purchased. R.S.O. 1980, c. 54, s. 75.

Notice of 70.—(1) A purchaser, including a broker for a seller or purch-
adverse claim :., 11. r 1

aser, oi a security is deemed to have notice of an adverse claim if,

(a) the security has been endorsed "for collection" or "for

surrender" or for some other purpose not involving

transfer; or

Idem

{b) the security has on it an unambiguous statement that it is

the property of a person other than the transferor, but

the mere writing of a name on a security is not such a

statement. R.S.O. 1980, c. 54, s. 76 (1), amended.

(2) Notwithstanding that a purchaser, including a broker for a

seller or purchaser, has notice that a security is held for a third

person or is registered in the name of or endorsed by a fiduciary, he

has no duty to inquire into the rightfulness of the transfer and has

no notice of an adverse claim, except that where a purchaser

knows that the consideration is to be used for, or that the transac-

tion is for, the personal benefit of the fiduciary or is otherwise in

breach of the fiduciary's duty, the purchaser is deemed to have
notice of an adverse claim. R.S.O. 1980, c. 54, s. 76 (2),

amended.

Idem (3) An event that creates a right to immediate performance of

the principal obligation evidenced by a security or that sets a date

on or after which the security is to be presented or surrendered for

redemption or exchange is not of itself notice of an adverse claim,

except in the case of a purchase,

(a) after one year from any date set for such presentation or

surrender for redemption or exchange; or

{b) after six months from any date for payment of money
against presentation or surrender of the security if funds

are available for payment on that date. R.S.O. 1980,

c. 54, s. 76 (3).

Warranties on
presentment

71.—(1) A person who presents a security for registration of

transfer or for payment or exchange warrants to the issuer that he
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is entitled to the registration, payment or exchange, except that a

bona fide purchaser who receives a new, reissued or reregistered

security on registration of transfer warrants only that he has no

knowledge of any unauthorized signature in a necessary endorse-

ment.

(2) A person by transferring a security to a purchaser for value Warranties on

warrants only that,

(a) the transfer is effective and rightful;

(6) the security is genuine and has not been materially

altered; and

(c) he knows of nothing that might impair the validity of the

security.

(3) Where a security is delivered by an intermediary known by Warranties by

the purchaser to be entrusted with delivery of the security on
behalf of another or with collection of a draft or other claim to be

collected against such delivery, the intermediary by such delivery

warrants only his own good faith and authority even if he has

purchased or made advances against the draft or other claim to be

collected against the delivery.

(4) A pledgee or other holder for purposes of security who Warranties

, ,. • • , r
^ ^

, r , "' pledgee
redelivers a security received, or after payment and on order of the

debtor delivers that security to a third person, gives only the

warranties of an intermediary under subsection (3).

(5) A broker gives to his customer, to the issuer or to a purch- Warranties of

, , , . .,,.,.. broker
aser, as the case may be, the warranties provided in this section

and has the rights and privileges of a purchaser under this section,

and those warranties of and in favour of the broker acting as an

agent are in addition to warranties given by his customer and
warranties given in favour of his customer. R.S.O. 1980, c. 54,

s. 77, amended.

72 . Where a security in registered form has been delivered to a Absence of

purchaser without a necessary endorsement, he may become a

bona fide purchaser only as of the time the endorsement is

supplied, but against the transferor the transfer is complete upon
deliver}' and the purchaser has a specifically enforceable right to

have any necessary endorsement supplied. R.S.O. 1980, c. 54,

s. 78.

78.—(1) An endorsement of a security in registered form is indorsement

made when an appropriate person signs on the security or on a

separate document an assignment or transfer of the security or a

power to assign or transfer it or when the signature of the person is

written without more upon the back of the security.
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(2) An endorsement of a security may be,

(a) in blank, including to bearer; or

(b) a special endorsement, specifying the person to whom
the security is to be transferred or who has the power to

transfer it,

and a holder may convert an endorsement in blank into a special

endorsement.

Obligation of

endorser
(3) Unless otherwise agreed, the endorser by his endorsement

assumes no obligation that the security will be honoured by the

issuer.

Partial

endorsement
(4) An endorsement purporting to be only of part of a security

representing units intended by the issuer to be separately transfer-

able is effective to the extent of the endorsement.

Appropriate
person

(5) Whether the person who has made an endorsement is

appropriate shall be determined as of the date the endorsement
was made and an endorsement by such person does not become
unauthorized for the purposes of this Act by virtue of any sub-

sequent change of circumstances.

Improper
endorsement
by fiduciary

Delivery
necessary

Endorsement
of security in

bearer form

Effect of

unauthorized
endorsement

(6) Failure of a fiduciary to comply with a controlling instru-

ment or with the law applicable to the fiduciary relationship,

including any law requiring the fiduciary to obtain court approval

of the transfer, does not render his endorsement unauthorized for

the purposes of this Act. R.S.O. 1980, c. 54, s. 79.

74 . An endorsement of a security whether special or in blank

does not constitute a transfer until delivery of the security on
which it appears, or if the endorsement is on a separate document
until the delivery of both the document and the security. R.S.O.

1980, c. 54, s. 80.

75. An endorsement of a security in bearer form may give

notice of an adverse claim under section 70 but does not other-

wise affect any right to registration that the holder has. New.

76.—(1) The owner of a security may assert the ineffective-

ness of an endorsement against the issuer or any purchaser, other

than a bona fide purchaser who received a new, reissued or

reregistered security on registration of transfer, unless the owner,

(a) has ratified an unauthorized endorsement of the

security; or

(b) is otherwise precluded from impugning the effectiveness

of an unauthorized endorsement.
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(2) An issuer who registers the transfer of a security upon an '^^"^

unauthorized endorsement is liable for improper registra-

tion. R.S.O. 1980, c. 54, s. 81, amended.

77.—(1) Every person who guarantees a signature of an Guarantee of

\. . , ,.... signature

endorser of a security warrants that at the time of signing,

(a) the signature was genuine;

(6) the signer was an appropriate person to endorse; and

(c) the signer had legal capacity to sign,

but the guarantor does not otherwise warrant the rightfulness of

the particular transfer.

(2) Any person may guarantee an endorsement of a security and ^"^'^^"^^^ °^

by so doing warrants not only the signature but also the rightful-

ness of the particular transfer in all respects.

(3) No issuer may require a guarantee of endorsement as a '^^"^

condition to registration of transfer.

(4) The warranties referred to in this section are made to any Liability of

1 • 11- • , 1 • • 1 • 1
guJirantor

person taking or dealing with the security in reliance on the

guarantee and the guarantor is liable to such person for any loss

resulting from breach of warranty. R.S.O. 1980, c. 54, s. 82,

amended.

78.—(1) Delivery to a purchaser occurs when, ^y\zx
' ' '^ '

constitutes

1 • 111- • • r fleliverv

(a) he or a person designated by him acquires possession of a

security;

(6) his broker acquires possession of a security specially

endorsed or issued in the name of the purchaser;

(c) his broker sends him confirmation of the purchase and

the broker in his records identifies a specific security in

the broker's possession as belonging to the purchaser;

id) with respect to an identified security to be delivered

while still in the possession of a third person, that person

acknowledges that he holds it for the purchaser; or

{e) appropriate entries in the records of a clearing corpora-

tion are made under section 85.

(2) A purchaser is the owner of a security held for him by his What
/• 1 1 / \ /i.\

constitutes

broker, but is not the holder except as specified in clauses (1) (o), ownership

(c) and (e).
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Idem

Notice of

adverse claim

after delivery

(3) If a security is part of a fungible bulk, the purchaser is the

owner of a proportionate property interest in the fungible bulk.

(4) Notice of an adverse claim received by a broker or by a

purchaser after the broker takes delivery as a holder for value is

not effective against the broker or the purchaser except that as

between the broker and the purchaser, the purchaser may demand
delivery of an equivalent security as to which no notice of an

adverse claim has been received. R.S.O. 1980, c. 54, s. 83,

amended.

Idem

Duty of seller 79^—(n Unless Otherwise agreed where a sale of a security is
to deliver 11,made on a stock exchange recognized for the purposes of this Part

by the Commission or otherwise through brokers,

(a) the selling customer fulfils his duty to deliver when he

places such a security in the possession of the selling

broker or of a person designated by the broker or, if

requested, causes an acknowledgement to be made to

the selling broker that it is held for him; and

{b) the selling broker including a correspondent broker act-

ing for a selling customer fulfils his duty to deliver by
placing the security or a like security in the possession of

the buying broker or a person designated by him or by
effecting clearance of the sale in accordance with the

rules of the recognized stock exchange on which the

transaction took place.

(2) Except as otherwise provided in this section and unless

otherwise agreed, a transferor's duty to deliver a security under a

contract of purchase is not fulfilled until he places the security in

form to be negotiated by the purchaser in the possession of the

purchaser or of a person designated by him or at the purchaser's

request causes an acknowledgement to be made to the purchaser

that it is held for him.

(3) A sale to a broker purchasing for his own account is sub-

ject to subsection (2) and not subsection (1), unless the sale is

made on a recognized stock exchange. R.S.O. 1980, c. 54,

s. 84, amended.

80.—(1) A person against whom the transfer of a security is

wrongful for any reason, including his incapacity, may against

anyone except a bona fide purchaser reclaim possession of the

security or obtain possession of any new security evidencing all or

part of the same rights or claim damages.

(2) If the transfer of a security is wrongful by reason of an
unauthorized endorsement, the owner may reclaim possession of

the security or a replacing security even from a bona fide

Idem

Action for

wrongful
transfer

Idem
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purchaser if the ineffectiveness of the purported endorsement

may be asserted against such purchaser under section 76.

(3) The right to reclaim possession of a security may be specifi- Specific

,, r 1 • /• 1 -111 • pertormancc
cally enforced, its transfer may be restramed and the security may and injunction

be impounded pending litigation. R.S.O. 1980, c. 54, s. 85,

amended.

81.—(1) Unless otherwise agreed, a transferor shall on Transferors

, . 1 , I 1 r <- 1 1 • ""ty to provide
demand supply his purchaser with proof of his authority to trans- requisites for

fer or with any other requisite that is necessary to obtain registra-
[rfj,^*fg^r^'°"

"'

tion of the transfer of a security, but if the transfer is not for value a

transferor need not do so unless the purchaser pays the reasonable

and necessary costs of the proof and transfer.

(2) If the transferor fails to comply with a demand under sub- Kifect of

section (1) within a reasonable time, the purchaser may reject or

rescind the transfer. R.S.O. 1980, c. 54, s. 86, amended.

82. No seizure of a security or other interest evidenced thereby ^^.}^^^. seizure

ctfective

is effective until the person making the seizure obtains possession

of the security. New.

83. An agent or bailee who in good faith, including obser- transfer by

vance of reasonable commercial standards if he is in the business laith not

of buying, selling or otherwise dealing with securities, has ^""version

received securities and sold, pledged or delivered them according

to the instructions of his principal is not liable for conversion or for

participation in breach of fiduciary duty although the principal

has no right to dispose of them. R.S.O. 1980, c. 54, s. 87.

84. A contract for the sale of securities is not enforceable by ^''"^'^^'^t f*""

way of action or defence unless,

(a) there is some writing signed by the party against whom
enforcement is sought or by his authorized agent or

broker sufficient to indicate that a contract has been

made for sale of a stated quantity of described securities

at a defined or stated price;

(b) delivery of the security has been accepted or payment
has been made, but the contract is enforceable under this

provision only to the extent of such delivery or payment;

(c) within a reasonable time a writing in confirmation of the

sale or purchase and sufficient against the sender under

clause (a) has been received by the party against whom
enforcement is sought and he has failed to send written

objection to its contents within a reasonable time after its

receipt; or
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Transfer

through
clearing house

Interest in

fungible bulk

Constructive

endorsement
and delivery

Idem

R.S.O.
c. 375

Holder

1980,

Not
registration

Error in

records

(d) the party against whom enforcement is sought admits in

his pleading, testimony or otherwise in court that a

contract was made for sale of a stated quantity of

described securities at a defined or stated price.

R.S.O. 1980, c. 54, s. 88.

85.—(1) If a security,

(a) is in the custody of a clearing corporation or of a custo-

dian or nominee of either, subject to the instructions of

the clearing corporation;

(b) is in bearer form or endorsed in blank by an appropriate

person or registered in the name of the clearing corpora-

tion or custodian or a nominee of either; and

(c) is shown on the account of a transferor or pledgor in the

records of the clearing corporation,

then, in addition to other methods, a transfer or pledge of the

security or any interest therein may be effected by the making of

appropriate entries in the records of the clearing corporation,

reducing the account of the transferor or pledgor and increasing

the account of the transferee or pledgee by the amount of the

obligation or the number of shares or rights transferred or

pledged.

(2) Under this section, entries may be in respect of like sec-

urities or interests therein as part of a fungible bulk and may refer

merely to a quantity of a particular security without reference to

the name of the registered owner, certificate or bond number or

the like and, in appropriate cases, may be on a net basis taking into

account other transfers or pledges of the same security.

(3) A transfer or pledge under this section has the effect of a

delivery of a security in bearer form or duly endorsed in blank

representing the amount of the obligation or the number of shares

or rights transferred or pledged.

(4) If a pledge or the creation of a security interest is intended,

the making of entries has the effect of a taking of delivery by the

pledgee or a secured party and the pledgee or secured party shall

be deemed to have taken possession for all purposes including the

purposes of the Personal Property Security Act.

(5) A transferee or pledgee under this section is a holder.

(6) A transfer or pledge under this section does not constitute a

registration of transfer under sections 86 to 90.

(7) That entries made in the records of the clearing corporation

as provided in subsection (1) are not appropriate does not affect the

validity or effect of the entries nor the liabilities or obligations
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of the clearing corporation to any person adversely affected

thereby.

(8) For the purposes of this section, if a clearing corporation or Where•• • 1*1 •• • /"ii secuniy
Its nominee is registered in the securities register of a body corpo- certificate

rate as the owner of a share, participation or other interest in or ^^^ '^*"^*^

obligation of the body corporate, but such body corporate has not

issued a security certificate in respect thereof,

(a) the clearing corporation or its nominee shall be deemed
to have custody of a security certificate in respect of such

share, participation or other interest in or obligation of

the body corporate; and

(6) such security certificate shall be deemed to be registered

in the name of the clearing corporation or its nominee, as

the case may be. R.S.O. 1980, c. 54, s. 89, amended.

86.—(1) Where a security in registered form is presented for |^"^y
j's^tef"^'^

transfer, the issuer shall register the transfer if, transfer

(fl) the security is endorsed by the appropriate person;

(b) reasonable assurance is given that that endorsement is

genuine and effective;

(c) the issuer has no duty to inquire into adverse claims or

has discharged any such duty;

(d) any applicable law of Canada or a province of Canada
relating to the collection of taxes has been complied with;

{e) the transfer is rightful or is to a bonafide purchaser; and

(/) any fee referred to in subsection 54 (2) has been paid.

(2) Where an issuer has a duty to register a transfer of a securi- Liability for
'

. ,. , , • r • • undue delay

ty, the issuer is liable to the person presenting it for registration or

his principal for loss resulting from any unreasonable delay in

registration or from failure or refusal to register the trans-

fer. R.S.O. 1980, c. 54, s. 90, amended.

87.—(1) For the purpose of obtaining reasonable assurance Assurances

that each necessary endorsement required by section 73 is issuer

genuine and effective, the issuer may require a guarantee of the

signature of the person endorsing or, where such guarantee is

lacking,

(a) if the endorsement is by an agent, reasonable assurance

of authority to sign;

(b) if the endorsement is by a fiduciary or a successor on
whom title or control vests on the death of the holder,

appropriate evidence of appointment or incumbency;
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(c) if there is more than one fiduciary or successor, reason-

able assurance that all who are required to sign have
done so; and

(d) if the endorsement is by a person other than by a person
mentioned in this section, assurance appropriate to the

case equivalent as nearly as may be to those required by
this section.

Sufficiency 01 (2) A "guarantee of the signature" in subsection (1) means a
guarantee .

i , , ,- ^
guarantee signed by or on behalf of a person reasonably believed
by the issuer to be responsible, and the issuer may adopt reason-
able standards with respect to responsibility.

Evidence' of ^^^ ^°^ ^^^ purposcs of subsection (1), "appropriate evidence of

appointment or appointment Or incumbency" means,
incumbency

(a) in the case of a fiduciary appointed by a court, a copy,

certified in accordance with subsection 67 (7) not more
than sixty days before the date the security is presented
for transfer, of the order of the court;

0) in the case of an estate of the deceased holder of net value

less than $3,000 or if the market value of the securities is

less than $600, proof thereof to the reasonable satisfac-

tion of the issuer; or

(c) in any other case, a copy of a document showing the

appointment or other evidence believed by the issuer to

be appropriate.

Where content^ (4) An issucr is not deemed to have notice of the contents of any
not notice

, 1 • 1 1 1 •

document obtamed under subsection (3) except to the extent that

the contents relate directly to appointment or incumbency.

adduionli
^^^ ^^ ^^ issuer demands assurance additional to that specified

assurances in this scction for a purpose other than that specified in subsection

(3) and obtains a copy of a will, trust or partnership agreement,
by-law or similar document, the issuer shall be deemed to have
notice of all matters contained therein affecting the trans-

fer. R.S.O. 1980, c. 54, s. 91, amended.

Notice to issuer

of adverse
88.—(1) An issuer to whom a security is presented for regis-

ciaim tration has a duty to inquire into adverse claims if,

(a) written notice of an adverse claim is received at a time

and in a manner that affords the issuer a reasonable

opportunity to act on it before the issue of a new, re-

issued or reregistered security and the notice discloses

the name and address of the claimant, the registered

owner and the issue of which the security is a part;

(b) the issuer is deemed to have notice of an adverse claim

from a document that is obtained under subsection 87

(5); or
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(r) the issuer is given written notice by the registered owner
that the security is lost, apparently destroyed or wrong-

fully taken.

(2) An issuer may discharge a duty of inquiry by any reasonable 9'^'^'^^-''?^ "'

means, mcludmg notifymg an adverse claimant by registered mail

sent to the address furnished by him or, if no such address has been

furnished, to his residence or regular place of business, that a

security has been presented for registration of transfer by a named
person, and that the transfer will be registered unless within thirty

days from the date of mailing the notice either,

(a) the issuer is served with a restraining order or other

order of a court; or

(b) the issuer is provided with an idemnity bond sufficient in

the issuer's judgment to protect the issuer and any regis-

trar, transfer agent or other agent of the issuer from any

loss that may be incurred by any of them as a result of

complying with the adverse claim.

(3) Unless an issuer is deemed to have notice of an adverse ^^ '""'''' "" •'"'>'

to inauire

claim from a document that is obtained under subsection 87 (5)

or has received notice of an adverse claim under subsection (1), if

a security presented for registration is endorsed by the appro-

priate person, the issuer has no duty to inquire into adverse

claims and in particular,

(a) an issuer registering a security in the name of a person

who is a fiduciary or who is described as a fiduciary is not

bound to inquire into the existence, extent or correct

description of the fiduciary relationship and thereafter

the issuer may assume without inquiry that the newly
registered owner continues to be the fiduciary until the

issuer receives written notice that the fiduciary is no

longer acting as such with respect to the particular

security;

(6) an issuer registering transfer on an endorsement by a

fiduciary has no duty to inquire whether the transfer is

made in compliance with the document or with the law
of the jurisdiction governing the fiduciary relationship;

and

(c) an issuer is deemed not to have notice of the contents of

any court record or any registered document even if the

record or document is in the issuer's possession and even

if the transfer is made on the endorsement of a fiduciary

to the fiduciary himself or to his nominee.

(4) A written notice of adverse claim received by an issuer is Limitation for

notice
effective for twelve months from the date when it was received

unless the notice is renewed in writing. R.S.O. 1980, c. 54,

s. 92, amended.



64

Liability of 89.—(1) Except as Otherwise provided in any applicable law
of Canada or any province of Canada relating to the collection of

taxes, the issuer is not liable to the owner or any other person who
incurs a loss as a result of the registration of a transfer of a security

if,

(a) the necessary endorsements were on or with the security;

and

(b) the issuer had no duty to inquire into adverse claims or

had discharged any such duty.

Wem (2) If an issuer has registered a transfer of a security to a person

not entitled to it, the issuer shall deliver on demand a like security

to the owner unless,

(a) subsection (1) applies;

(b) the owner is precluded by subsection 90 (1) from
asserting any claim; or

(c) the delivery would result in overissue, in which case the

issuer's liability is governed by section 58. R.S.O.

1980, c. 54, s. 93, amended.

Loss, etc.,

of securities
90.—(1) Where a security has been lost, apparently destroyed

or wrongfully taken, and the owner fails to notify the issuer of that

fact by giving the issuer written notice of his adverse claim within

a reasonable time after he knows of the loss, destruction or taking

and if the issuer has registered a transfer of the security before

receiving such notice, the owner is precluded from asserting

against the issuer any claim to a new security.

Replacing
(2) Where the owner of a security claims that the security has

securities been lost, apparently destroyed or wrongfully taken, the issuer

shall issue a new security in place of the original security if the

owner,

(a) so requests before the issuer has notice that the security

has been acquired by a bona fide purchaser;

(b) files with the issuer an indemnity bond sufficient in the

issuer's opinion to protect the issuer and any transfer

agent, registrar or other agent of the issuer from any loss

that it or any of them may suffer by complying with the

request to issue a new security; and

(c) satisfies any other reasonable requirements imposed by

the issuer.
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(3) If, after the issue of a new security under subsection (2), a RiEhtsof 6ona

,
....

, ,. , ... "
. , ... '"/(' purfha.ser

bonajiae purchaser ot the original security presents the original

security for registration of transfer, the issuer shall register the

transfer unless registration would result in overissue, in which
case the issuer's liability is governed by section 58.

(4) In addition to any rights on an indemnity bond, the issuer R'ghts of issuer

may recover a new security issued under subsection (2) from the

person to whom it was issued or any person taking under him
other than di bona fide purchaser. R.S.O. 1980, c. 54, s. 94,

amended.

91.—(1) An authenticating trustee, transfer agent, registrar Duty of agents

or other agent for an issuer has in respect of the issue, registration

of transfer, and cancellation of a security of the issuer,

(a) a duty to the issuer and to the holder or owner to exercise

good faith and due diligence; and

(6) the same obligations to the holder or owner of a security

and the same rights, privileges and immunities as the

issuer.

(2) Notice to an authenticating trustee, transfer agent, registrar Notice to

or other such agent is notice to the issuer with respect to the fssuer'

functions performed by the agent. R.S.O. 1980, c. 54, s. 95.

PART VII

SHAREHOLDERS

92.—(1) The shareholders of a corporation are not, as share- si>arehoiders'

holders, liable for any act, default, obligation or liability of the limited

corporation except under subsection 34 (5), subsection 108 (5)

and section 242. R.S.O. 1980, c. 54, s. 102, amended.

(2) The provisions of the Corporations Act relating to the lia- ^'To^Vgoo*'^

bility of a holder of shares that are not fully paid and to the c. 95,

enforcement of such liability apply in respect of shares that were R s.o. 1970,

not fully paid,

(a) on the 1st day of January, 1971, in the case of shares of

a corporation that then became subject to The Business

Corporations Act; or

ib) on the day upon which any other body corporate was
continued under The Business Corporations Act or

'

under this Act, in the case of shares of such other body
corporate. New.
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Place of

meetings
93. Subject to the articles and any unanimous share-

holder agreement, a meeting of shareholders of a corporation

shall be held at such place in or outside Ontario as the directors

determine or, in the absence of such a determination, at the place

where the registered office of the corporation is located. R.S.O.

1980, c. 54, s. 103, amended.

Shareholders'

meetings
94. Subject to subsection 104 (1), the directors of a corpora-

tion,

Date for

determining

shareholders

{a) shall call an annual meeting of shareholders not later

than eighteen months after the corporation comes into

existence and subsequently not later than fifteen months
after holding the last preceding annual meeting; and

(6) may at any time call a special meeting of share-

holders. R.S.O. 1980, c. 54, s. 105 (2), amended.

95.—(1) For the purpose of determining shareholders,

(a) entitled to receive payment of a dividend;

{b) entitled to participate in a liquidation or distribution; or

(c) for any other purpose except the right to receive notice of

or to vote at a meeting,

the directors may fix in advance a date as the record date for such

determination of shareholders, but the record date shall not pre-

cede by more than fifty days the particular action to be taken.

Idem (2) For the purpose of determining shareholders entitled to

receive notice of a meeting of shareholders, the directors may fix in

advance a date as the record date for such determination of

shareholders, but the record date shall not precede by more than

fifty days or by less than twenty-one days the date on which the

meeting is to be held.

Idem (3) Where no record date is fixed.

(a) the record date for the determination of shareholders

entitled to receive notice of a meeting of shareholders

shall be,

(i) at the close of business on the day immediately

preceding the day on which the notice is given, or

(ii) if no notice is given, the day on which the meet-

ing is held; and
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(b) the record date for the determination of shareholders for

any purpose other than to establish a shareholder's right

to receive notice of a meeting or to vote shall be at the

close of business on the day on which the directors pass

the resolution relating thereto.

(4) If a record date is fixed, unless notice of the record date isNot*" of date

waived in writing by every holder of a share of the class or series

affected whose name is set out in the securities register at the close

of business on the day the directors fix the record date, notice

thereof shall be given, not less than seven days before the date so

fixed,

(a) by advertisement in a newspaper published or distri-

buted in the place where the corporation has its regis-

tered office and in each place in Canada where it has a

transfer agent or where a transfer of its shares may be

recorded; and

{b) by written notice to each stock exchange in Canada on

which the shares of the corporation are listed for trad-

ing. R.S.O. 1980, c. 54, s. 110, amended.

96.—(1) Notice of the time and place of a meeting of share- ^otke of

holders shall be sent, in the case of an offering corporation, not less meetings

than twenty-one days and, in the case of any other corporation,

not less than ten days, but, in either case, not more than fifty

days, before the meeting,

(a) to each shareholder entitled to vote at the meeting;

ib) to each director; and

(c) to the auditor of the corporation.

(2) A notice of a meeting is not required to be sent to share- 'd*"""

holders who were not registered on the records of the corporation

or its transfer agent on the record date determined under subsec-

tion 95 (2) or (3), but failure to receive a notice does not deprive a

shareholder of the right to vote at the meeting.

(3) If a meeting of shareholders is adjourned for less than thirty ^^'^"^

days, it is not necessary, unless the by-laws otherwise provide, to

give notice of the adjourned meeting other than by announcement
at the earliest meeting that is adjourned.

(4) If a meeting of shareholders is adjourned by one or more '^''^'"

adjournments for an aggregate of thirty days or more, notice of the

adjourned meeting shall be given as for an original meeting but.
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business

Idem

Shareholders'

meeting
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unless the meeting is adjourned by one or more adjournments for

an aggregate of more than ninety days, subsection 111 (1) does
not apply.

(5) All business transacted at a special meeting of shareholders

and all business transacted at an annual meeting of shareholders,

except consideration of the minutes of an earlier meeting, the

financial statements and auditor's report, election of directors and
reappointment of the incumbent auditor, shall be deemed to be
special business.

(6) Notice of a meeting of shareholders at which special busi-

ness is to be transacted shall state or be accompanied by a state-

ment of,

(a) the nature of that business in sufficient detail to permit

the shareholder to form a reasoned judgment thereon;

and

(b) the text of any special resolution or by-law to be sub-

mitted to the meeting. R.S.O. 1980, c. 54, s. 104,

part, amended.

97. Subject to this Act or the articles or by-laws of a cor-

poration or a unanimous shareholder agreement,

(a) all questions proposed for the consideration of the

shareholders shall be determined by the majority of the

votes cast and the chairman presiding at the meeting
shall not have a second or casting vote in case of an

equality of votes;

(b) the chairman presiding at a meeting of shareholders

may, with the consent of the meeting and subject to such

conditions as the meeting decides, adjourn the meeting

from time to time and from place to place subject to

subsections 96 (3) and (4); and

(c) the president or, in his absence, a vice-president who is a

director shall preside as chairman at a meeting of

shareholders, but, if there is no president or such a

vice-president or if at a meeting none of them is pre-

sent within fifteen minutes after the time appointed for

the holding of the meeting, the shareholders present

shall choose a person from their number to be the chair-

man. R.S.O. 1980, c. 54, s. 104 {I), part, amended.

Waiving
notice

98. A shareholder and any other person entitled to attend a

meeting of shareholders may in any manner and at any time waive
notice of a meeting of shareholders, and attendance of any such

person at a meeting of shareholders is a waiver of notice of the

meeting, except where he attends a meeting for the express pur-
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pose of objecting to the transaction of any business on the

grounds that the meeting is not lawfully called. R.S.O. 1980,

c. 54, s. 246 (4), amended.

99.—(1) A shareholder entitled to vote at a meeting of share- Proposal

holders may,

(a) submit to the corporation notice of a proposal; and

{b) discuss at the meeting any matter in respect of which he

would have been entitled to submit a proposal.

(2) Where a corporation receives notice of a proposal and the Circulating

• 1- • • • 1 11 1 1-1 proposal
corporation solicits proxies, it shall set out the proposal in the

management information circular required by section 112 or

attach the proposal thereto.

(3) If so requested by a shareholder giving notice of a proposal, statement in

the corporation shall include in the management information proposal

circular or attach thereto a statement by the shareholder of not

more than two hundred words in support of the proposal along

with the name and address of the shareholder.

(4) A proposal may include nominations for the election of Proposal

1- •<- 1 1 • • I- 1 '"^y '"clude

directors if the proposal is signed by one or more holders of shares nominations

representing in the aggregate not less than 5 per cent of the shares

or 5 per cent of the shares of a class or series of shares of the

corporation entitled to vote at the meeting to which the proposal is

to be presented, but this subsection does not preclude nominations

being made at a meeting of shareholders.

(5) A corporation is not required to comply with subsections where subss.

(2) and (3) where, not apply

(a) the proposal is not submitted to the corporation at least

sixty days before the anniversary date of the last annual

meeting, if the matter is proposed to be raised at an

annual meeting, or at least sixty days before a meeting

other than the annual meeting, if the matter is proposed

to be raised at a meeting other than the annual meeting;

(6) it clearly appears that the proposal is submitted by the

shareholder primarily for the purpose of enforcing a

personal claim or redressing a personal grievance

against the corporation or any of its directors, officers or

security holders, or for a purpose that is not related in

any significant way to the business or affairs of the

corporation;

(c) the corporation, at the shareholder's request, included a

proposal in a management information circular relating
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Where no
liability

Where refusal

to circulate

proposal

to a meeting of shareholders held within two years pre-

ceding the receipt of the request, and the shareholder

failed to present the proposal, in person or by proxy, at

the meeting; or

id) substantially the same proposal was submitted to

shareholders in a management information circular or a

dissident's information circular relating to a meeting of

shareholders held within two years preceding the receipt

of the shareholder's request and the proposal was
defeated.

(6) No corporation or person acting on its behalf incurs any
liability by reason only of circulating a proposal or statement in

compliance with this section.

(7) Where a corporation refuses to include a proposal in a

management information circular, the corporation shall, within

ten days after receiving the proposal, send notice to the share-

holder submitting the proposal of its intention to omit the proposal

from the management information circular and send to him a
statement of the reasons for the refusal.

Idem

Idem

(8) Upon the application of a shareholder aggrieved by a corpo-

ration's refusal under subsection (7), the court may restrain the

holding of the meeting to which the proposal is sought to be

presented and make any further order it thinks fit.

(9) The corporation or any person aggrieved by a proposal may
apply to the court for an order permitting the corporation to omit

the proposal from the management information circular, and the

court, if it is satisfied that subsection (5) applies, may make such

order as it thinks fit.

Idem (10) An applicant under subsection (8) or (9) shall give the

Director notice of the application and the Director is entitled to

appear and be heard in person or by counsel.

Interpre-

tation
(11) In this section, "proposal" means a matter that a share-

holder entitled to vote proposes to raise at a meeting of share-

holders. R.S.O. 1980, c. 54, s. 100, amended.

List of

shareholders
100.—(1) A corporation shall prepare a list of shareholdqrs

entitled to receive notice of a meeting, arranged in alphabetical

order and showing the number of shares held by each share-

holder, which list shall be prepared,

(a) if a record date is fixed under subsection 95 (2), not later

than ten days after such record date; or

(b) if no record date is fixed,
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(i) at the close of business on the day immediately

preceding the day on which notice is given, or

(ii) where no notice is given, on the day on which the

meeting is held.

(2) Where a corporation fixes a record date under subsection
J;"''^!^™*^"'

95 (2), a person named in the list prepared under clause (1) (a) is

entitled to vote the shares shown opposite his name at the meet-

ing to which the list relates, except to the extent that,

(a) the person has transferred any of his shares after the

record date; and

{b) the transferee of those shares,

(i) produces properly endorsed share certificates, or

(ii) otherwise establishes that he owns the shares,

and demands, not later than ten days before the meeting,

or such shorter period before the meeting as the by-laws

of the corporation may provide, that his name be

included in the list before the meeting,

in which case the transferee is entitled to vote his shares at the

meeting.

(3) Where a corporation does not fix a record date under sub- ^em

section 95 (2), a person named in a list prepared under clause (1)

{b) is entitled to vote the shares shown opposite his name at the

meeting to which the list relates, except to the extent that,

(a) the person has transferred any of his shares after the

date on which a list referred to in subclause (1) (b) (i) is

prepared; and

(b) the transferee of those shares,

(i) produces properly endorsed share certificates, or

(ii) otherwise establishes that he owns the shares,

and demands not later than ten days before the meeting,

or such shorter period before the meeting as the by-laws

of the corporation may provide, that his name be

included in the list before the meeting,

in which case the transferee is entitled to vote his shares at the

meeting.
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Quorum

Idem

Examination (4) A shareholder may examine the list of shareholders,
of list

-^ '

(a) during usual business hours at the registered office of the

corporation or at the place where its central securities

register is maintained; and

(b) at the meeting of shareholders for which the list was
prepared. New.

101.—(1) Unless the by-laws otherwise provide, the holders

of a majority of the shares entitled to vote at a meeting of

shareholders, whether present in person or represented by proxy,

constitute a quorum.

(2) If a quorum is present at the opening of a meeting of

shareholders, the shareholders present may, unless the by-laws

otherwise provide, proceed with the business of the meeting not-

withstanding that a quorum is not present throughout the meet-

ing.

(3) If a quorum is not present at the time appointed for a

meeting of shareholders, or within such reasonable time thereafter

as the shareholders present may determine, the shareholders pre-

sent may adjourn the meeting to a fixed time and place but may
not transact any other business.

(4) If a corporation has only one shareholder, or only one holder

of any class or series of shares, the shareholder present in person or

by proxy constitutes a meeting. New.

102.—(1) Unless the articles otherwise provide, each share

of a corporation entitles the holder thereof to one vote at a meet-

ing of shareholders.

Representative (2) Where a body corporate or association is a shareholder of a

corporation, the corporation shall recognize any individual

authorized by a resolution of the directors or governing body of the

body corporate or association to represent it at meetings of

shareholders of the corporation. R.S.O. 1980, c. 54, s. 110 (2),

amended.

Idem

Where only one
shareholder

Voting rights

Idem

Joint

shareholders

(3) An individual authorized as set out in subsection (2) may
exercise on behalf of the body corporate or association he repre-

sents all the powers it could exercise if it were an individual

shareholder. R.S.O. 1980, c. 54, s. Ill (1), amended.

(4) Unless the by-laws otherwise provide, where two or more
persons hold shares jointly, one of those holders present at a

meeting of shareholders may in the absence of the others vote the

shares, but if two or more of those persons are present, in person or

by proxy, they shall vote as one on the shares jointly held by

them. R.S.O. 1980, c. 54, s. 112, amended.
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103.—(1) Unless the by-laws otherwise provide, voting at a Manner of

meeting of shareholders shall be by show of hands, except where a

ballot is demanded by a shareholder or proxyholder entitled to

vote at the meeting.

(2) A shareholder or proxyholder may demand a ballot either ^'^^^

before or after any vote by show of hands.

(3) Unless a ballot is demanded, an entry in the minutes of a Entry in

meeting of shareholders to the effect that the chairman declared a

motion to be carried is admissible in evidence as primafacie proof

of the fact without proof of the number or proportion of the votes

recorded in favour of or against the motion. New.

104.—(1) Except where a written statement is submitted by Resolution in
^ ' ^ •' lieu of meeting

a director under subsection 123 (2) or where representations in

writing are submitted by an auditor under subsection 149 (6),

(a) a resolution in writing signed by all the shareholders

entitled to vote on that resolution at a meeting of

shareholders is as valid as if it had been passed at a

meeting of the shareholders; and

(b) a resolution in writing dealing with all matters required

by this Act to be dealt with at a meeting of shareholders,

and signed by all the shareholders entitled to vote at that

meeting, satisfies all the requirements of this Act relating

to that meeting of shareholders.

(2) A copy of every resolution referred to in subsection (1) shall Copy of

be kept with the minutes of the meetings of shareholders, with minutes

R.S.O. 1980, c. 54, s. 22 (1, 2), amended.

1 05.—(1) The holders of not less than 5 per cent of the issued Requisition for

,
- . , 1-1 • snarenolders

shares ot a corporation that carry the right to vote at a meeting meeting

sought to be held may requisition the directors to call a meeting of

shareholders for the purposes stated in the requisition.

(2) The requisition referred to in subsection (1) shall state the ^^em

business to be transacted at the meeting and shall be sent to the

registered office of the corporation.

(3) Upon receiving the requisition referred to in subsection (1),
Duty of

the directors shall call a meeting of shareholders to transact the meeting

business stated in the requisition unless,

(a) a record date has been fixed under subsection 95 (2) and
notice thereof has been given under subsection 95 (4);
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(b) the directors have called a meeting of shareholders and
have given notice thereof under section 96; or

(c) the business of the meeting as stated in the requisition

includes matters described in clauses 99 (5) (b) to (d).

Where
requisitionist

may call

meeting

(4) Subject to subsection (3), if the directors do not within

twenty-one days after receiving the requisition referred to in sub-

section (1) call a meeting, any shareholder who signed the

requisition may call the meeting.

Calling of

meeting
(5) A meeting called under this section shall be called as nearly

as possible in the manner in which meetings are to be called under

the by-laws, this Part and Part VIII.

Repayment of

expenses
(6) The corporation shall reimburse the shareholders for the

expenses reasonably incurred by them in requisitioning, calling

and holding the meeting unless the shareholders have not acted in

good faith and in the interest of the shareholders of the corporation

generally. R.S.O. 1980, c. 54, s. 107, amended.

Requisition by
court

106.—(1) If for any reason it is impracticable to call a meet-

ing of shareholders of a corporation in the manner in which

meetings of those shareholders may be called or to conduct the

meeting in the manner prescribed by the by-laws, the articles and

this Act, or if for any other reason the court thinks fit, the court,

upon the application of a director or a shareholder entitled to

vote at the meeting, may order a meeting to be called, held and

conducted in such manner as the court directs and upon such

terms as to security for the costs of holding the meeting or other-

wise as the court deems fit.

Power of court (2) Without restricting the generality of subsection (1), the court

may order that the quorum required by the by-laws, the articles or

this Act be varied or dispensed with at a meeting called, held and
conducted under this section.

Effect of

meeting
(3) A meeting called, held and conducted under this section is

for all purposes a meeting of shareholders of the corporation duly

called, held and conducted. R.S.O. 1980, c. 54, ss. 108, 109,

amended.

Application to

court
107.—(1) A corporation, shareholder or director may apply

to the court to determine any controversy with respect to an

election or appointment of a director or auditor of the corporation.

Idem (2) Upon an application under this section, the court may make
any order it thinks fit including, without limiting the generality of

the foregoing.
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(a) an order restraining a director or auditor whose election

or appointment is challenged from acting pending

determination of the dispute;

(b) an order declaring the result of the disputed election or

appointment;

(c) an order requiring a new election or appointment and
including in the order directions for the management of

the business and affairs of the corporation until a new
election is held or appointment made; and

(d) an order determining the voting rights of shareholders

and of persons claiming to own shares. New.

108.—(1) A written agreement between two or more ^^k^'^^^^^"'

shareholders may provide that in exercising voting rights the shareholders

shares held by them shall be voted as therein provided.

(2) A written agreement among all the shareholders of a cor- i^em

poration or among all the shareholders and one or more persons

who are not shareholders may restrict in whole or in part the

powers of the directors to manage or supervise the management
of the business and affairs of the corporation.

(3) Where a person who is the beneficial owner of all the issued Unanimous

,
. . • 1 1 • 1

• shareholder
shares oi a corporation makes a written declaration that restricts agreement

in whole or in part the powers of the directors to manage or

supervise the management of the business and affairs of a corpo-

ration, the declaration shall be deemed to be a unanimous share-

holder agreement.

(4) Subject to subsection 56 (3), a transferee of shares subject P^rty to

. 1111 unanimous
to a unanimous shareholder agreement shall be deemed to be a shareholder

party to the agreement. agreement

(5) A shareholder who is a party to a unanimous shareholder where

1 11 1 -1 1 • 1 1- 1 -T • r shareholder has
agreement has all the rights, powers, duties and liabilities of a power, etc. of

director of the corporation, whether arising under this Act or fi'i'ector

otherwise, to which the agreement relates to the extent that the

agreement restricts the discretion or powers of the directors to

manage or supervise the management of the business and affairs

of the corporation and the directors are thereby relieved of their

duties and liabilities, including any liabilities under section 131,

to the same extent.

(6) A unanimous shareholder agreement may, without Matters that a

. ..1 unanimous
restricting the generality of subsection (2), provide that, shareholder

agreement may
provide
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(a) any amendment of the unanimous shareholder agree-

ment may be effected in the manner specified therein;

and

(b) in the event that shareholders who are parties to the

unanimous shareholder agreement are unable to agree

on or resolve any matter pertaining to the agreement, the

matter may be referred to arbitration under such proce-

dures and conditions as are specified in the unanimous
shareholder agreement. New.

PART VIII

PROXIES

Interpretation 109. In this Part,

(a) "dissident's information circular" means the circular

referred to in clause 112 (1) (b);

(b) "form of proxy" means a written or printed form that,

upon completion and execution by or on behalf of a

shareholder, becomes a proxy;

(c) "management information circular" means the circular

referred to in clause 112 (1) (a);

(d) "proxy" means a completed and executed form of proxy

by means of which a shareholder has appointed a

proxyholder to attend and act on his behalf at a meeting
of shareholders;

(e) "solicit" and "solicitation" include,

(i) a request for a proxy whether or not accom-
panied by or included in a form of proxy,

(ii) a request to execute or not to execute a form of

proxy or to revoke a proxy,

(iii) the sending of a form of proxy or other communi-
cation to a shareholder under circumstances

reasonably calculated to result in the procure-

ment, withholding or revocation of a proxy, and

(iv) the sending of a form of proxy to a shareholder

under section 111,

but do not include,



77

(v) the sending of a form of proxy in response to an
unsolicited request made by or on behalf of a

shareholder,

(vi) the performance of administrative acts or profes-

sional services on behalf of a person soliciting a

proxy,

(vii) the sending of material under section 48 of the

Securities Act, R.S.O. iqso,

c. 466

(viii) a solicitation by a person in respect of shares of

which he is the beneficial owner;

(/) "solicitation by or on behalf of the management of a

corporation" means a solicitation by any person under a

resolution or the instructions of the directors of that

corporation or a committee of such directors. R.S.O.

1980, c. 54, s. 113, amended.

1 10.—(1) Every shareholder entitled to vote at a meeting of Proxies

shareholders may by means of a proxy appoint a proxyholder or

one or more alternate proxyholders, who need not be share-

holders, as his nominee to attend and act at the meeting in the

manner, to the extent and with the authority conferred by the

proxy.

(2) A proxy shall be executed by the shareholder or his attorney Execution and

authorized in writing or, if the shareholder is a body corporate, by
^""""'"^ '^"^

an officer or attorney thereof duly authorized and, in the case of a
proxy appointing a proxyholder to attend and act at a meeting or

meetings of shareholders of an offering corporation, ceases to be
valid one year from its date.

(3) Every form of proxy shall comply with the regulations. ^°^^ °^

(4) A shareholder may revoke a proxy. Revocation

(a) by depositing an instrument in writing executed by him
or by his attorney authorized in writing,

(i) at the registered office of the corporation at any
time up to and including the last business day
preceding the day of the meeting, or any
adjournment thereof, at which the proxy is to be

used, or

(ii) with the chairman of the meeting on the day of

the meeting or an adjournment thereof; or
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Time limit

for deposit

(b) in any other manner permitted by law.

(5) The directors may by resolution fix a time not exceeding

forty-eight hours, excluding Saturdays and holidays, preceding

any meeting or adjourned meeting of shareholders before which
time proxies to be used at that meeting must be deposited with the

corporation or an agent thereof, and any period of time so fixed

shall be specified in the notice calling the meeting. R.S.O.

1980, c. 54, s. 114, amended.

Mandatory
solicitation of

proxy

111. The management of an offering corporation shall, con-

currently with or prior to sending notice of a meeting of share-

holders, send a form of proxy to each shareholder who is entitled

to receive notice of the meeting. R.S.O. 1980, c. 54, s. 115,

amended.

Information \ |2.—(1) No person shall solicit proxies in respect of an
oiiermg corporation unless,

(a) in the case of solicitation by or on behalf of the man-
agement of the corporation, a management information

circular in prescribed form, either as an appendix to or

as a separate document accompanying the notice of the

meeting; or

(b) in the case of any other solicitation, a dissident's infor-

mation circular in prescribed form,

is sent to the auditor of the corporation, to each shareholder

whose proxy is solicited and, if clause (b) applies, to the corpora-

tion. "^H
Filing copy (2) A person, upon sending a management or dissident's

information circular, shall concurrently file with the Commis-
sion,

(a) in the case of a management information circular, a copy

thereof together with a copy of the notice of meeting,

form of proxy and of any other documents for use in

connection with the meeting; and

(b) in the case of a dissident's information circular, a copy

thereof together with a copy of the form of proxy and of

any other documents for use in connection with the

meeting. R.S.O. 1980, c. 54, s. 116, amended.

Exemption
order

re ss. Ill,

112

113. Upon the application of any interested person, the

Commission may, if satisfied in the circumstances of the particu-

lar case that there is adequate justification for so doing, make an

order, on such terms and conditions as the Commission may
impose, exempting, in whole or in part, any person from the
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requirements of section 1 1 1 or from the requirements of section

112. R.S.O. 1980, c. 54, s. 117 (2), amended.

114.—(1) A person who soHcits a proxy and is appointed Proxyhoider:

proxyholder shall attend in person or cause an alternate proxy-

holder to attend the meeting in respect of which the proxy is given

and comply with the directions of the shareholder who appointed

him.

(2) A proxyholder or an alternate proxyholder has the same "ghtsof

• 1 11 111 1 • 1 1 •
1

• proxyholder
rights as the shareholder who appomted him to speak at a meeting

of shareholders in respect of any matter, to vote by way of ballot at

the meeting and, except where a proxyholder or an alternate

proxyholder has conflicting instructions from more than one

shareholder, to vote at such a meeting in respect of any matter by

way of a show of hands.

(3) Notwithstanding subsections (1) and (2), where the chairman Vote

of a meeting of shareholders declares to the meeting that, to the

best of his belief, if a ballot is conducted, the total number of votes

attached to the shares represented at the meeting by proxy

required to be voted against what will be the decision of the

meeting in relation to any matter or group of matters is less than 5

per cent of all the votes that might be cast at the meeting on such

ballot, and where a shareholder, proxyholder or alternate

proxyholder does not demand a ballot,

{a) the chairman may conduct the vote in respect of that

matter or group of matters by a show of hands; and

{b) a proxyholder or alternate proxyholder may vote in

respect of that matter or group of matters by a show of

hands. New.

PART IX

DIRECTORS AND OFFICERS

1 15.—(1) Subject to any unanimous shareholder agreement, Duties

the directors shall manage or supervise the management of the

business and affairs of a corporation. R.S.O. 1980, c. 54,

s. 130, amended.

(2) The board of directors shall consist of, ^oaxA of

directors

(a) in the case of a corporation that is not an offering corpo-

ration, at least Qne individual; and

{b) in the case of a corporation that is an offering corpora-

tion, not fewer than three individuals.

(3) At least one-third of the directors of an offering corporation ^^^^

shall not be officers or employees of the corporation or any of its

affiliates. R.S.O. 1980, c. 54, s. 120 (2), amended.
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By-laws by
resolution

Confirmation
by shareholders

Effective

date

116.—(1) Unless the articles, the by-laws or a unanimous

shareholder agreement otherwise provide, the directors may, by
resolution, make, amend or repeal any by-laws that regulate the

business or affairs of a corporation.

(2) Where the directors make, amend or repeal a by-law under

subsection (1), they shall submit the by-law, amendment or repeal

to the shareholders at the next meeting of shareholders, and the

shareholders may confirm, reject or amend the by-law, amend-
ment or repeal.

(3) Where a by-law is made, amended or repealed under sub-

section (1), the by-law, amendment or repeal is effective from the

date of the resolution of the directors until it is confirmed, con-

firmed as amended or rejected by the shareholders under subsec-

tion (2) or until it ceases to be effective under subsection (4) and,

where the by-law is confirmed or confirmed as amended, it con-

tinues in effect in the form in which it was so confirmed.

Rejection, etc. (4) If a by-law or an amendment or repeal of a by-law is rejected

by the shareholders, or if the directors do not submit the by-law,

amendment or repeal to the shareholders as required under sub-

section (2), the by-law, amendment or repeal ceases to be effective

on the date of such rejection or on the date of the meeting of

shareholders at which it should have been submitted, as the case

may be, and no subsequent resolution of the directors to make,

amend or repeal a by-law having substantially the same purpose

or effect is effective until it is confirmed or confirmed as amended
by the shareholders.

By-law re

shareholder

proposal

(5) If a shareholder proposal to make, amend or repeal a by-law

is made in accordance with section 99 and is adopted by share-

holders at a meeting, the by-law, amendment or repeal is effective

from the date of its adoption and requires no further confirmation.

By-law need (6) A by-law need not be described as a by-law in a resolution

described referred to in this section. R.S.O. 1980, c. 54, s. 20, amended.

First directors 1 1 7.—(1) After incorporation, a meeting of the directors of a
meeting

corporation shall be held at which the directors may,

{a) make by-laws;

{b) adopt forms of security certificates and corporate

records;

(c) authorize the issue of securities;
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(d) appoint officers;

(e) appoint one or more auditors to hold office until the first

annual or special meeting of shareholders;

if) make banking arrangements; and

(g) transact any other business.

(2) Any matter referred to in subsection (1) may be dealt with Resolution '"

by the directors by a resolution in writing in accordance with

subsection 129 (1).

(3) Subsection (1) does not apply to a body corporate that is an where subs, (i)

amalgamated corporation under section 177 or that is continued °^* "** ^^^^

under section 179.

(4) An incorporator or a director may call the meeting of Calling meeting

directors referred to in subsection (1) by giving not less than five

days notice thereof to each director, stating the time and place of

the meeting. New.

1 18.—(1) The following persons are disqualified from being a Director

disqualification

director of a corporation:

1. A person who is less than eighteen years of age.

2

.

A person who is of unsound mind and has been so found

by a court in Canada or elsewhere.

3. A person who is not an individual.

4. A person who has the status of bankrupt. R.S.O.

1980, c. 54, s. 123, part, amended.

(2) Unless the articles otherwise provide, a director of a corpo- Holding shares

ration is not required to hold shares issued by the corpora-

tion. New.

(3) A majority of the directors of every corporation other than Directors to be

• 1 • 1 11 1 • 1 ^ 1- 1
resident

a non-resident corporation shall be resident Canadians but Canadians

where a corporation has only one or two directors, that director

or one of the two directors, as the case may be, shall be a

resident Canadian. R.S.O. 1980, c. 54, s. 120 (3), amended.

119.—(1) Each director named in the articles shall hold First directors

office from the date of endorsement of the certificate of incorpor-

ation until the first meeting of shareholders.

(2) No director named in the articles shall be permitted to resign ^^^"^

his office unless at the time the resignation is to become effective a

successor is elected or appointed.
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Idem (3) The first directors of a corporation named in the articles

have all the powers and duties and are subject to all the liabilities

of directors.

Election of

directors
(4) Subject to clause 120 (a), shareholders of a corporation

shall elect, at the first meeting of shareholders and at each suc-

ceeding annual meeting at which an election of directors is

required, directors to hold office for a term expiring not later

than the close of the third annual meeting of shareholders fol-

lowing the election.

Term for

directors
(5) It is not necessary that all directors elected at a meeting of

shareholders hold office for the same term.

Idem (6) A director not elected for an expressly stated term ceases to

hold office at the close of the first annual meeting of shareholders

following his election.

Idem (7) Notwithstanding the provisions of this section, if directors

are not elected at a meeting of shareholders the incumbent direc-

tors continue in office until their successors are elected.

Failure to

elect required

number of

directors

(8) If a meeting of shareholders fails to elect the number of

directors required by the articles or by section 125 by reason of

the disqualification, incapacity or death of one or more candi-

dates, the directors elected at that meeting, if they constitute a

quorum, may exercise all the powers of the directors of the cor-

poration pending the holding of a meeting of shareholders in

accordance with subsection 124 (3). R.S.O. 1980, c. 54, ss. 121,

124, amended.

Cumulative
voting for

directors

120. Where the articles provide for cumulative voting,

(a) each shareholder entitled to vote at an election of direc-

tors has the right to cast a number of votes equal to the

number of votes attached to the shares held by him
multiplied by the number of directors to be elected, and
he may cast all such votes in favour of one candidate or

distribute them among the candidates in any manner;

(b) a separate vote of shareholders shall be taken with

respect to each candidate nominated for director unless a

resolution is passed unanimously permitting two or more
persons to be elected by a single resolution;

(c) if a shareholder has voted for more than one candidate

without specifying the distribution of his votes among
the candidates, he is deemed to have distributed his

votes equally among the candidates for whom he voted;
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(d) if the number of candidates nominated for director

exceeds the number of positions to be filled, the candi-

dates who receive the least number of votes shall be

eliminated until the number of candidates remaining

equals the number of positions to be filled;

(e) each director ceases to hold office at the close of the first

annual meeting of shareholders following his election;

(/) a director may not be removed from office if the votes

cast against his removal would be sufficient to elect him
and such votes could be voted cumulatively at an elec-

tion at which the same total number of votes were cast

and the number of directors required by the articles were

then being elected;

(g) the number of directors required by the articles may not

be decreased if the votes cast against the motion to

decrease would be sufficient to elect a director and such

votes could be voted cumulatively at an election at

which the same total number of votes were cast and the

number of directors required by the articles were then

being elected; and

(h) the articles shall require a fixed number and not a

minimum and maximum number of directors. R.S.O.

1980, c. 54, ss. 125, 138, amended.

121.—(1) A director of a corporation ceases to hold office when director

,

"^ ceases to hold
when, office

(a) he dies or, subject to subsection 119 (2), resigns;

ib) he is removed in accordance with section 122; or

(c) he becomes disqualified under subsection 118 (1).

(2) A resignation of a director becomes effective at the time a ^^em

written resignation is received by the corporation or at the time

specified in the resignation, whichever is later. New.

122.—(1) Subject to clause 120 (/) the shareholders of a Removal ofII- 1 1 -1 directors

corporation may by ordmary resolution at an annual or special

meeting remove any director or directors from office.

(2) Where the holders of any class or series of shares of a Wem

corporation have an exclusive right to elect one or more directors,

a director so elected may only be removed by an ordinary resolu-

tion at a meeting of the shareholders of that class or series.
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Idem

Entitlement

of director

Idem

(3) Subject to clauses 120 (a) to (d), a vacancy created by the

removal of a director may be filled at the meeting of the share-

holders at which the director is removed or, if not so filled, may
be filled under section 124. R.S.O. 1980, c. 54, s. 138,

amended.

123.—(1) A director of a corporation is entitled to receive

notice of and to attend and be heard at every meeting of share-

holders.

(2) A director who,

(a) resigns;

(b) receives a notice or otherwise learns of a meeting of

shareholders called for the purpose of removing him
from office; or

(c) receives a notice or otherwise learns of a meeting of

directors or shareholders at which another person is to be

appointed or elected to fill the office of director, whether

because of the resignation or removal of the director or

because his term of office has expired or is about to

expire,

is entitled to submit to the corporation a written statement giving

the reasons for his resignation or the reasons why he opposes any

proposed action or resolution, as the case may be.

Distribution

of

statement

(3) Upon receiving a statement under subsection (2), a corpora-

tion shall forthwith send a copy of the statement to every

shareholder entitled to receive notice of meetings of shareholders

and to the Director unless the statement is included in or attached

to a management information circular required by section 112.

No liability

Vacancies

(4) No corporation or person acting on its behalf incurs any

liability by reason only of circulating a director's statement in

compliance with subsection (3). New.

124.—(1) Notwithstanding subsection 126 (6), but subject to

subsections (2), (4) and (5) of this section, a quorum of directors

may fill a vacancy among the directors, except a vacancy result-

ing from,

(a) an increase in the number of directors otherwise than in

accordance with subsection (2), or in the maximum
number of directors, as the case may be; or

(b) a failure to elect the number of directors required to be

elected at any meeting of shareholders.

Appointment of (2) Where a special resolution passed under subsection 125 (2)
directors if. r • • ^ ri-i
subsequent to empowers the directors of a corporation the articles oi which
annual meeting
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provide for a minimum and maximum number of directors to

determine the number of directors, the directors may not,

between meetings of shareholders, appoint an additional director

if, after such appointment, the total number of directors would
be greater than one and one-third times the number of directors

required to have been elected at the last annual meeting of share-

holders.

(3) If there is not a quorum of directors, or if there has been a Election of

failure to elect the number of directors required by the articles or make quorum

by section 125, the directors then in office shall forthwith call a

special meeting of shareholders to fill the vacancy and, if they fail

to call a meeting or if there are no directors then in office, the

meeting may be called by any shareholder.

(4) Where the holders of any class or series of shares of a where elected

, 1 • • 1 1 1 • by class of
corporation have an exclusive right to elect one or more directors shareholders

and a vacancy occurs among those directors,

(a) subject to subsection (5), the remaining directors elected

by that class or series may fill the vacancy except a

vacancy resulting from an increase in the number of

directors for that class or series or from a failure to elect

the number of directors for that class or series; or

(b) if there are no such remaining directors, any holder of

shares of that class or series may call a meeting of the

holders thereof for the purpose of filling the vacancy.

(5) The articles may provide that a vacancy among the direc- Wem, where

tors shall only be filled by a vote of the shareholders, or by a vote of

the holders of any class or series of shares having an exclusive right

to elect one or more directors if the vacancy occurs among the

directors elected by that class or series.

(6) A director appointed or elected to fill a vacancy holds
'^^^

office for the unexpired term of his predecessor. R.S.O. 1980,

c. 54, s. 128, amended.

125.—(1) A corporation may increase or decrease the Change in

number, or the minimum or maximum number, of its directors directors

in accordance with clause 167 (1) (w), but no decrease in the

number of directors shall shorten the term of an incumbent
director.

(2) Where a minimum and maximum number of directors of a Number of

corporation is provided for in its articles, the number of directors

of the corporation and the number of directors to be elected at the

annual meeting of the shareholders shall be such number as shall

be determined from time to time by special resolution or, if the
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special resolution empowers the directors to determine the

number, by resolution of the directors.

Filing of

special

resolution

(3) The corporation shall file with the Director a certified copy

of a special resolution or resolution of the directors, as the case

may be, referred to in subsection (2), within ten days after it is

passed.

Validity

Place of

meetings

Exceptions

(4) Failure to comply with subsection (3) does not affect the

validity of a special resolution or resolution of the directors

therein referred to. R.S.O. 1980, c. 54, s. 122, amended.

126.—(1) Subject to subsection (2), a meeting of the board of

directors shall be held at the place where the registered office of

the corporation is located.

(2) Where the by-laws of the corporation so provide, a meeting

of the board of directors may be held at any place within or outside

Ontario, but, except where the corporation is a non-resident cor-

poration or the articles or the by-laws otherwise provide, in any

financial year of the corporation a majority of the meetings of the

board of directors shall be held at a place within Canada.

Quorum (3) Subject to the articles or by-laws and subsection (4), a major-

ity of the number of directors or minimum number of directors

required by the articles constitutes a quorum at any meeting of

directors, but in no case shall a quorum be less than two-fifths of

the number of directors or minimum number of directors, as the

case may be.

Idem (4) Where a corporation has fewer than three directors, both

directors of the corporation must be present at any meeting of

directors to constitute a quorum.

Idem (5) Subject to the articles or by-laws, where there is a vacancy

or vacancies in the board of directors, the remaining directors may
exercise all the powers of the board so long as a quorum of the

board remains in office.

Transacting
business

Idem

(6) Directors, other than directors of a non-resident corpora-

tion, shall not transact business at a meeting of directors unless a

majority of directors present are resident Canadians.

(7) Notwithstanding subsection (6), directors may transact busi-

ness at a meeting of directors where a majority of resident Cana-

dian directors is not present if,

(a) a resident Canadian director who is unable to be present

approves in writing or by telephone or other communi-
cations facilities the business transacted at the meeting;

and
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(b) a majority of resident Canadian directors would have

been present had that director been present at the meet-

ing.

(8) In addition to any other provision in the articles or by-laws ceiling meeting

. r 11- • ri- /-I of directors

of a corporation for callmg meetmgs oi directors, a quorum or the

directors may, at any time, call a meeting of the directors for the

transaction of any business the general nature of which is spe9ified

in the notice calling the meeting.

(9) In the absence of any other provision in that behalf in the Notice

by-laws of the corporation, notice of the time and place for the

holding of the meeting called under subsection (8) shall be given to

every director of the corporation by sending the notice ten days or

more before the date of the meeting to his latest address as shown
on the records of the corporation.

(10) A director may in any manner and at any time waive a Waiver of

notice
notice of a meeting of directors and attendance of a director at a

meeting of directors is a waiver of notice of the meeting, except

where a director attends a meeting for the express purpose of

objecting to the transaction of any business on the grounds that the

meeting is not lawfully called.

(11) Notice of an adjourned meeting of directors is not required ^'^J°.'i™^<^

be given if the time and place

announced at the original meeting.

to be given if the time and place of the adjourned meeting is " '"^

(12) Where a corporation has only one director, that director Where one

may constitute a meeting.

(13) Unless the by-laws otherwise provide, if all the directors of Meeting by

a corporation present at or participating in the meeting consent, a
'^ ^"^ °"*^'

meeting of directors or of a committee of directors may be held by
means of such telephone, electronic or other communication
facilities as permit all persons participating in the meeting to

communicate with each other simultaneously and instantaneous-

ly, and a director participating in such a meeting by such means is

deemed for the purposes of this Act to be present at that meeting.

(14) If a majority of the directors participating in a meeting Place of

held under subsection (13) are then in Canada, the meeting shall telephone'

be deemed to have been held in Canada. R.S.O. 1980, c. 54,

s. 129, amended.

127.—(1) Subject to the articles or by-laws, directors of a Delegation

corporation may appoint from their number a managing director, ^
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who is a resident Canadian, or a committee of directors and
delegate to such managing director or committee any of the

powers of the directors.

^^^^ (2) If the directors of a corporation other than a non-resident
corporation, appoint a committee of directors, a majority of the

members of the committee shall be resident Canadians.

Limitations (3) Notwithstanding subsection (1), no managing director and
no committee of directors has authority to,

(a) submit to the shareholders any question or matter

requiring the approval of the shareholders;

(b) fill a vacancy among the directors or in the office of

auditor or appoint or remove any of the chief executive

officer, however designated, the chief financial officer,

however designated, the chairman or the president of

the corporation;

(c) subject to section 183, issue securities except in the

manner and on the terms authorized by the directors;

(d) declare dividends;

(e) purchase, redeem or otherwise acquire shares issued by
the corporation;

if) pay a commission referred to in section 37;

(g) approve a management information circular referred to

in Part VIII;

(h) approve a take-over bid circular, directors' circular, or

issuer bid c

urities Act;

R.s o. 1980, issuer bid circular referred to in Part XIX of the Sec
c. 466

{i) approve any financial statements referred to in clause

153 (1) (6) of the Act and Part XVII of the Securities

Act; or

(J) adopt, amend or repeal by-laws. R.S.O. 1980, c. 54,

s. 131, amended.

Validity of acts 128. An act donc by a director or by an officer is not invalid
of directors and , ir- iri-i ri- i-i-
officers by reason only oi any detect that is thereafter discovered in his

appointment, election or qualification. R.S.O. 1980, c. 54,

s. 143.
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129.—(1) A resolution in writing, signed by all the directors Resolutions in

entitled to vote on that resolution at a meeting of directors or

a committee of directors, is as valid as if it had been passed at a

meeting of directors or a committee of directors. R.S.O. 1980,

c. 54, s. 22 (1), amended.

(2) A copy of every resolution passed under subsection (1^ shall Copy to be

e kept with the minutes of th

committee of directors. New.
be kept with the minutes of the proceedings of the directors or

^^

130.—(1) Directors of a corporation who vote for or consent Liability of

to a resolution authorizing the issue of a share for a consideration

other than money contrary to section 23 are jointly and severally

liable to the corporation to make good any amount by which the

consideration received is less than the fair equivalent of the money
that the corporation would have received if the share had been

issued for money on the date of the resolution. New.

(2) Directors of a corporation who vote for or consent to a ^'^^'^

resolution authorizing,

(a) any financial assistance contrary to section 20;

{b) a purchase, redemption or other acquisition of shares

contrary to section 30, 31 or 32;

(c) a commission contrary to section 37;

{d) a payment of a dividend contrary to section 38;

(e) a payment of an indemnity contrary to section 136; or

(/) a payment to a shareholder contrary to section 184 or

247,

are jointly and severally liable to restore to the corporation any
amounts so distributed or paid and not otherwise recovered by the

corporation.

(3) A director who has satisfied a judgment rendered under this -^o'"* liability

section is entitled to contribution from the other directors who
voted for or consented to the unlawful act upon which the judg-
ment was founded.

(4) A director liable under subsection (2) is entitled to apply to the Application to

court for an order compelling a shareholder or other recipient to

pay or deliver to the director any money or property that was paid

or distributed to the shareholder or other recipient contrary to

section 20, 30, 31, 32, 37, 38, 136, 184 or 247.
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What court

may order

Exception to

subs. (1)

(5) In connection with an application under subsection (4), the

court may, if it is satisfied that it is equitable to do so,

(a) order a shareholder or other recipient to pay or deliver to

a director any money or property that was paid or distri-

buted to the shareholder or other recipient contrary to

section 20, 30, 31, 32, 37, 38, 136, 184 or 247;

{b) order a corporation to return or issue shares to a person

from whom the corporation has purchased, redeemed or

otherwise acquired shares; or

(c) make any further order it thinks fit.

(6) A director is not liable under subsection (1) if he proves that

he did not know and could not reasonably have known that the

share was issued for a consideration less than the fair equivalent of

the money that the corporation would have received if the share

had been issued for money.

Time limitation (7) An actiou to enforcc a liability imposed by this section may
not be commenced after two years from the date of the resolution

authorizing the action complained of. R.S.O. 1980, c. 54,

ss. 133, 134, 144, amended.

Directors'

liability

to employees
for wages

R.S.O. 1980,

c. 137

Limitation

R.S.C. 1970,

c. B-4

131 .—(1) The directors of a corporation are jointly and sev-

erally liable to the employees of the corporation for all debts not

exceeding six months' wages that become payable while they are

directors for services performed for the corporation and for the

vacation pay accrued while they are directors for not more than

twelve months under the Employment Standards Act, and the

regulations thereunder, or under any collective agreement made
by the corporation.

(2) A director is liable under subsection (1) only if,

(a) he is sued while he is a director or within six months

after he ceases to be a director; and

(b) the action against the director is commenced within six

months after the debts became payable, and

(i) the corporation is sued in the action against the

director and execution against the corporation is

returned unsatisfied in whole or in part, or

(ii) before or after the action is commenced the cor-

poration goes into liquidation, is ordered to be

wound up or makes an authorized assignment

under the Bankruptcy Act (Canada), or a

receiving order under the Bankruptcy Act (Can-

ada) is made against it, and in any such case, the

claim for the debts is proved. "^Pl
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(3) Where execution referred to in clause (2) (b) has issued, the ^^^"^

amount recoverable from a director i> ilu- amount remaining

unsatisfied after execution.

(4) Where a director pays a debt under subsection (1) that is Rights of

,.,..,. 1 . • 1 • II 1 • director who
proved m liquidation and dissolution or bankruptcy proceedings, pays debt

he is entitled to any preference that the employee would have been

entitled to, and where a judgment has been obtained he is entitled

to an assignment of the judgment.

(5) A director who has satisfied a claim under this section is ^^^"^

entitled to contribution from the other directors who were liable

for the claim. R.S.O. 1980, c. 54, s. 137, amended.

132.—(1) A director or officer of a corporation who, Disclosure:
^ '

conflict of

interest

(a) is a party to a material contract or transaction or pro-

posed material contract or transaction with the corpora-

tion; or

(b) is a director or an officer of, or has a material interest in,

any person who is a party to a material contract or

transaction or proposed material contract or transaction

with the corporation,

shall disclose in writing to the corporation or request to have

entered in the minutes of meetings of directors the nature and
extent of his interest.

(2) The disclosure required by subsection (1) shall be made, in by director

the case of a director,

(a) at the meeting at which a proposed contract or transac-

tion is first considered;

(b) if the director was not then interested in a proposed

contract or transaction, at the first meeting after he

becomes so interested;

(c) if the director becomes interested after a contract is made
or a transaction is entered into, at the first meeting after

he becomes so interested; or

(d) if a person who is interested in a contract or transaction

later becomes a director, at the first meeting after he

becomes a director.
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by officer (3) The disclosure required by subsection (1) shall be made, in

the case of an officer who is not a director,

(a) forthwith after he becomes aware that the contract or

transaction or proposed contract or transaction is to be

considered or has been considered at a meeting of direc-

tors;

(b) if the officer becomes interested after a contract is made
or a transaction is entered into, forthwith after he

becomes so interested; or

(c) if a person who is interested in a contract or transaction

later becomes an officer, forthwith after he becomes an

officer.

Where
contract or

transaction

does not

require

approval

(4) Notwithstanding subsections (2) and (3), where subsection

(1) applies to a director or officer in respect of a material contract

or transaction or proposed material contract or transaction that,

in the ordinary course of the corporation's business, would not

require approval by the directors or shareholders, the director or

officer shall disclose in writing to the corporation or request to

have entered in the minutes of meetings of directors the nature

and extent of his interest forthwith after the director or officer

becomes aware of the contract or transaction or proposed con-

tract or transaction.

Director

not to vote
(5) A director referred to in subsection (1) shall not vote on any

resolution to approve the contract or transaction unless the con-

tract or transaction is,

(a) an arrangement by way of security for money lent to or

obligations undertaken by him for the benefit of the

corporation or an affiliate;

{b) one relating primarily to his remuneration as a director,

!' ^ officer, employee or agent of the corporation or an

affiliate;

(c) one for indemnity or insurance under section 136; or

(d) one with an affiliate. New.

General notice

of interest
(6) For the purposes of this section, a general notice to the

directors by a director or officer disclosing that he is a director or

officer of or has a material interest in a person and is to be regarded

as interested in any contract made or any transaction entered into

with that person, is a sufficient disclosure of interest in relation to

any contract so made or transaction so entered into. R.S.O.

1980, c. 54, s. 132 (6), amended.
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(7) Where a material contract is made or a material transaction E/fect of

is entered into between a corporation and a director or officer of

the corporation, or between a corporation and another person of

which a director or officer of the corporation is a director or officer

or in which he has a material interest,

(a) the director or officer is not accountable to the corpora-

tion or its shareholders for any profit or gain realized

from the contract or transaction; and

(b) the contract or transaction is neither void nor voidable,

by reason only of that relationship or by reason only that the

director is present at or is counted to determine the presence of a

quorum at the meeting of directors that authorized the contract or

transaction, if the director or officer disclosed his interest in

accordance with subsection (2), (3), (4) or (6), as the case may be,

and the contract or transaction was reasonable and fair to the

corporation at the time it was so approved. R.S.O. 1980, c. 54,

s. 132 (4), amended.

(8) Notwithstanding anything in this section, a director or Confirmation

officer, acting honestly and in good faith, is not accountable to shareholders

the corporation or to its shareholders for any profit or gain

realized from any such contract or transaction by reason only of

his holding the office of director or officer, and the contract or

transaction, if it was reasonable and fair to the corporation at the

time it was approved, is not by reason only of the director's or

officer's interest therein void or voidable, where,

(a) the contract or transaction is confirmed or approved by
special resolution at a meeting of the shareholders duly

called for that purpose; and

0) the nature and extent of the director's or officer's

interest in the contract or transaction are disclosed in

reasonable detail in the notice calling the meeting or in

the information circular required by section 112.

(9) Subject to subsections (7) and (8), where a director or
J,-^f/jf„^[j."ft

officer of a corporation fails to disclose his interest in a material

contract or transaction in accordance with this section or other-

wise fails to comply with this section, the corporation or a share-

holder of the corporation, or, in the case of an offering corpora-

tion, the Commission may apply to the court for an order setting

aside the contract or transaction and directing that the director or

officer account to the corporation for any profit or gain realized

and upon such application the court may so order or make such

other order as it thinks fit. New.

133. Subject to the articles, the by-laws or any unanimous c>fficers

shareholder agreement,
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(a) the directors may designate the offices of the corpora-
tion, appoint officers, specify their duties and delegate to

them powers to manage the business and affairs of the

corporation, except, subject to section 183, powers to

. do anything referred to in subsection 127 (3);

(b) a director may be appointed to any office of the corpora-

tion; and

(c) two or more offices of the corporation may be held by the

same person. New.

134.—(1) Every director and officer of a corporation inStandards of

directors, etc. exercising his powers and discharging his duties shall.

(a) act honestly and in good faith with a view to the best

interests of the corporation; and

(b) exercise the care, diligence and skill that a reasonably

prudent person would exercise in comparable cir-

cumstances. R.S.O. 1980, c. 54, s. 142, amended.

Duty to comply (2) Every director and officer of a corporation shall comply
with Act. etc. • 1 1 » , , • • 1 1 V 1

With this Act, the regulations, articles, by-laws and any unanim-
ous shareholder agreement.

Can not

contract out of

liability

(3) Subject to subsection 108 (5), no provision in a
contract, the articles, the by-laws or a resolution relieves a direc-

tor or officer from the duty to act in accordance with this Act and
the regulations or relieves him from liability for a breach

thereof. New.

Consent of

director at

meeting

135.—(1) A director who is present at a meeting of directors

or committee of directors is deemed to have consented to any
resolution passed or action taken thereat unless,

(a) he requests that his dissent be or his dissent is entered in

the minutes of the meeting;

(b) he sends his written dissent to the secretary of the meet-

ing before the meeting is terminated; or

Idem

(c) he sends his dissent by registered mail or delivers it to the

registered office of the corporation immediately after the

meeting is terminated.

(2) A director who votes for or consents to a resolution is not

entitled to dissent under subsection (1).

Idem
(3) A director who was not present at a meeting at which a

resolution was passed or action taken is deemed to have consented
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thereto unless within seven days after he becomes aware of the

resolution he,

(a) causes his dissent to be placed with the minutes of the

meeting; or

(b) sends his dissent by registered mail or delivers it to the

registered office of the corporation.

(4) A director is not liable under section 130 or 134 if he relies
Entitled to rely

, . . ,
on statements,m good faith upon, etc

(a) financial statements of the corporation represented to

him by an officer of the corporation or in a written report

of the auditor of the corporation to present fairly the

financial position of the corporation in accordance with

generally accepted accounting principles; or

(b) a report of a lawyer, accountant, engineer, appraiser or

other person whose profession lends credibility to a

statement made by him. R.S.O. 1980, c. 54, s. 135,

amended.

136.—(1) A corporation may indemnify a director or officer indemnification

of the corporation, a former director or officer of the corporation

or a person who acts or acted at the corporation's request as a

director or officer of a body corporate of which the corporation is

or was a shareholder or creditor, and his heirs and legal rep-

resentatives, against all costs, charges and expenses, including

an amount paid to settle an action or satisfy a judgment, reason-

ably incurred by him in respect of any civil, criminal or adminis-

trative action or proceeding to which he is made a party by
reason of being or having been a director or officer of such

corporation or body corporate, if,

(a) he acted honestly and in good faith with a view to the

best interests of the corporation; and

(b) in the case of a criminal or administrative action or

proceeding that is enforced by a monetary penalty, he

had reasonable grounds for believing that his conduct

was lawful.

(2) A corporation may, with the approval of the court, idem

indemnify a person referred to in subsection (1) in respect of an
action by or on behalf of the corporation or body corporate to

procure a judgment in its favour, to which he is made a party by
reason of being or having been a director or an officer of the

corporation or body corporate, against all costs, charges and
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expenses reasonably incurred by him in connection with such
action if he fulfils the conditions set out in clauses (1) (a) and (6).

Idem (3) Notwithstanding anything in this section, a person referred

to in subsection (1) is entitled to indemnity from the corporation in

respect of all costs, charges and expenses reasonably incurred by
him in connection with the defence of any civil, criminal or

administrative action or proceeding to which he is made a party by
reason of being or having been a director or officer of the corpora-

tion or body corporate, if the person seeking indemnity,

(a) was substantially successful on the merits in his defence

of the action or proceeding; and

(b) fulfils the conditions set out in clauses (1) (a) and (b).

Liability

insurance
(4) A corporation may purchase and maintain insurance for

the benefit of any person referred to in subsection (1) against any
liability incurred by him,

(a) in his capacity as a director or officer of the corporation,

except where the liability relates to his failure to act

honestly and in good faith with a view to the best

interests of the corporation; or

{b) in his capacity as a director or officer of another body
corporate where he acts or acted in that capacity at the

corporation's request, except where the liability relates

to his failure to act honestly and in good faith with a view

to the best interests of the body corporate.

Application to (5) A Corporation or a person referred to in subsection (1) may
apply to the court for an order approving an indemnity under

this section and the court may so order and make any further

order it thinks fit.

Idem (6) Upon an application under subsection (5), the court may
order notice to be given to any interested person and such person is

entitled to appear and be heard in person or by counsel. R.S.O.

1980, c. 54, s. 145, amended.

Remuneration
of directors

137. Subject to the articles, the by-laws or any unanimous
shareholder agreement, the directors of a corporation may fix the

remuneration of the directors, officers and employees of the corpo-

ration. R.S.O. 1980, c. 54, s. 21 (1), amended.
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PARTX

INSIDER LIABILITY

138. (1) In this Part, interpretation

(a) "corporation" means a corporation that is not an
offering corporation;

(b) "insider" means, with respect to a corporation,

(i) the corporation,

(ii) an affiliate of the corporation,

(iii) a director or officer of the corporation,

(iv) a person who beneficially owns, directly or indi-

rectly, more than 10 per cent of the voting sec-

urities of the corporation or who exercises control

or direction over more than 10 per cent of the

votes attached to the voting securities of the cor-

poration,

(v) a person employed or retained by the corpora-

tion, or

(vi) a person who receives specific confidential

information from a person described in this

clause or in subsection (3), including a person

described in this subclause, and who has know-
ledge that the person giving the information is a

person described in this clause or in subsection

(3), including a person described in this sub-

clause;

(c) "security" includes a warrant.

(2) For the purposes of this Part,

(a) a director or officer of a body corporate that is an insider

of a corporation is deemed to be an insider of the corpo-

ration;

(b) a director or officer of a body corporate that is a sub-

sidiary is deemed to be an insider of its holding corpora-

tion;
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(c) a person is deemed to own beneficially shares benefi-

cially owned by a body corporate controlled by him
directly or indirectly; and

id) a body corporate is deemed to own beneficially shares

beneficially owned by its affiliates.

Mem (3) For the purposes of this Part,

(a) where a body corporate becomes an insider of a corpo-

ration, or enters into a business combination with a

corporation, a director or an officer of the body corpo-

rate or a shareholder of the body corporate who is a

person referred to in subclause (1) (b) (iv) is deemed to

have been an insider of the corporation for the previous

six months or for such shorter period as he was a direc-

tor, an officer or such a shareholder of the body corpo-

rate; and

(b) where a corporation becomes an insider of a body corpo-

rate or enters into a business combination with a body
corporate, a director or an officer of the body corporate

or a shareholder of the body corporate who is a person

referred to in subclause (1) (b) (iv) is deemed to have
been an insider of the corporation for the previous six

months or for such shorter period as he was a director,

an officer or such a shareholder of the body corporate.

Business
(4) jj^ subsection (3), "business combination" means an acquisi-

combination • r n 1 • n u 1 <- 1

tion 01 all or substantially all the property of one body corporate by
another or an amalgamation of two or more bodies corporate.

Liability of (5) An insider who, in connection with a transaction in a sec-

urity of the corporation or any of its affiliates, makes use of any
specific confidential information for his own benefit or advantage
that, if generally known, might reasonably be expected to affect

materially the value of the security,

(a) is liable to compensate any person for any direct loss

suffered by that person as a result of the transaction,

unless the information was known or in the exercise of

reasonable diligence should have been known to that

person; and

(b) is accountable to the corporation for any direct benefit or

advantage received or receivable by the insider as a

result of the transaction.
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(6) An action to enforce a right created by subsection (5) may Limitation

be commenced only within two years after discovery of the facts

that gave rise to the cause of action. New.

PART XI

BOOKS AND RECORDS

139.—(1) Where this Act requires a record to be kept by a Records

corporation, it may be kept in a bound or looseleaf book or may be

entered or recorded by any system of mechanical or electronic data

processing or any other information storage device.

(2) The corporation shall, Gnard
against

falsification

(a) take adequate precautions, appropriate to the means of records

used, for guarding against the risk of falsifying the

information recorded; and

{b) provide means for making the information available in

an accurate and intelligible form within a reasonable

time to any person lawfully entitled to examine the

records.

(3) The bound or looseleaf book or, where the record is not kept Admissibility of

in a bound or looseleaf book, the information in the form in which evidence

it is made available under clause (2) (6) is admissible in evidence

a.?, prima facie proof, before and after dissolution of the corpora-

tion, of all facts stated therein.

(4) No person shall remove, withhold or destroy information f^i^e

1 1 ^1 • * 1 1 1 1 >
information

required by this Act or the regulations to be recorded, or,

(a) record or assist in recording any information in a record;

or

Q)) make information purporting to be accurate available

in a form referred to in clause (2) {b),

knowing it to be untrue. R.S.O. 1980, c. 54, s. 149, amended.

140.—(1) A corporation shall prepare and maintain, at its Records

registered office or at such other place in Ontario designated by the

directors,

(a) the articles and the by-laws and all amendments thereto,

and a copy of any unanimous shareholder agreement
known to the directors;

{b) minutes of meetings and resolutions of shareholders;

(c) a registel- of directors in which are set out the names and
residence addresses, while directors, including the street
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and number, if any, of all persons who are or have been
directors of the corporation with the several dates on
which each became or ceased to be a director;

(d) a securities register complying with section 141.

^dem (2) In addition to the records described in subsection (1), a

corporation shall prepare and maintain,

(a) adequate accounting records; and

(b) records containing minutes of meetings and resolutions

of the directors and any committee thereof,

but, provided the retention requirements of any taxing authority

of Ontario, the government of Canada or any other jurisdiction to

which the corporation is subject have been satisfied, the account-

ing records mentioned in clause (a) need only be retained by the

corporation for six years from the end of the last fiscal period to

which they relate.

Wem (3) For the purposes of clause (1) (b) and subsection (2), where

a body corporate is continued under this Act, "records" includes

similar records required by law to be maintained by the body
corporate before it was so continued. R.S.O. 1980, c. 54,

ss. 150, 153, amended.

Securities 141.—(1) A Corporation shall prepare and maintain at its

registered office, or at any other place in Ontario designated by the

directors, a securities register in which it records the securities

issued by it in registered form, showing with respect to each class

or series of securities,

I

(a) the names, alphabetically arranged of persons who,

(i) are or have been within six years registered as

shareholders of the corporation, the address

including the street and number, if any, of every

such person while a holder, and the number and
class of shares registered in the name of such

holder.

(ii) are or have been within six years registered as

holders of debt obligations of the corporation, the

address including the street and number, if any,

of every such person while a holder, and the class

or series and principal amount of the debt obliga-

tions registered in the name of such holder, or
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(iii) are or have been within six years registered as

holders of warrants of the corporation, other than

warrants exercisable within one year from the

date of issue, the address including the street and
number, if any, of every such person while a

registered holder, and the class or series and

number of warrants registered in the name of

such holder; and

(b) the date and particulars of the issue of each security and
warrant. R.S.O. 1980, c. 54, s. 150, amended.

(2) A corporation shall cause to be kept a register of transfers Register of

in which all transfers of securities issued by the corporation in

registered form and the date and other particulars of each trans-

fer shall be set out. R.S.O. 1980, c. 54, s. 151.

(3) In this section and in section 143, "registered form" has the interpre-

• • x^ TTT ,T
' o

tation

same meanmg as m Part VI. New.

142. For each class of securities and warrants issued by it. Transfer
agents

a corporation may appomt,

(a) a trustee, transfer agent or other agent to keep the sec-

urities register and the register of transfers and one or

more persons or agents to keep branch registers; and

(b) a registrar, trustee or agent to maintain a record of issued

security certificates and warrants,

and, subject to section 48, one person may be appointed for the

purposes of both clauses (a) and (b) in respect of all securities and
warrants of the corporation or any class or classes there-

of. R.S.O. 1980, c. 54, s. 152, amended.

143.—(1) The securities register and the register of transfers Where^ registers

shall be kept at the registered office of a corporation or at such

other places in Ontario designated by the directors, and the

branch register or registers of transfers may be kept at such offices

of the corporation or other places, either within or outside

Ontario, designated by the directors.

(2) Registration of the transfer of a security or warrant of a Vaiw

corporation in the register of transfers or a branch register of
^^^^^ ^

transfers is a complete and valid registration for all purposes.



102

Entry in

branch
transfer

register

(3) In each branch register of transfers there shall be recorded

only the particulars of the transfers of securities or warrants
registered in that branch register of transfers.

Entry in

register of

transfers

(4) Particulars of every transfer of securities and warrants
registered in every branch register of transfers shall be recorded in

the register of transfers.

(5) A corporation or a person appointed under section 142 isDocuments not

required to be , • i . i

produced Hot required to produce,

(a) any security certificate or warrant that is not in regis-

tered form; or

(b) any security certificate or warrant that is in registered

form after six years,

(i) in the case of a share certificate, from the date of

its cancellation,

(ii) in the case of a warrant, from the date of its

transfer or exercise, whichever occurs first, or

(iii) in the case of a certificate representing a debt

obligation, from the date of cancellation of such

certificate. R.S.O. 1980, c. 54, s. 153, amended.

Records open
to examination
by directors

144.—(1) The records mentioned in sections 140 and 141

shall, during normal business hours of a corporation, be open to

examination by any director and shall, except as provided in

sections 140 and 143 and in subsections (2) and (3) of this section,

be kept at the registered office of the corporation.

Records of
account at

branch

(2) A corporation may keep at any place where it carries on

business such parts of the accounting records as relate to the

operations, business and assets and liabilities of the corporation

carried on, supervised or accounted for at such place, but there

shall be kept at the registered office of the corporation or such

other place as is authorized under this section such records as will

enable the directors to ascertain quarterly with reasonable accura-

cy the financial position of the corporation.

Order for

removal of

records

(3) Where a corporation,

(a) shows, to the satisfaction of the Director, the necessity of

keeping all or any of the records mentioned in subsection

(1) at a place other than the registered office of the

corporation; and
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(b) gives the Director adequate assurance, by surety bond or

otherwise, that such records will be open for examina-

tion,

(i) at the registered office or some other place in

Ontario designated by the Director, and

(ii) by any person who is entitled to examine them

and who has applied to the Director for such an

examination,

the Director may, by order and upon such terms as he thinks fit,

permit the corporation to keep all or any of them at such place or

places, other than the registered office, as he thinks fit.

(4) The Director may by order upon such terms as he thinks fit
^^(fg^fm^de^

rescind any order made under subsection (3) or any order made under subs. (3)

by the Lieutenant Governor in Council or the Minister under a

predecessor of that subsection. R.S.O. 1980, c. 54, s. 154,

amended.

145.—(1) Shareholders and creditors of a corporation, their Examination of

records by
agents and legal representatives may examine the records referred shareholders

to in subsection 140 (1) during the usual business hours of the ^" "^ ^^°^^

corporation, and may take extracts therefrom, free of charge,

and, where the corporation is an offering corporation, any other

person may do so upon payment of a reasonable fee.

(2) A shareholder of a corporation is entitled upon request and *^°py

without charge to one copy of the articles and by-laws and of any

unanimous shareholder agreement. R.S.O. 1980, c. 54, s. 155,

amended.

146.—(1) Shareholders and creditors of a corporation, their List of

agents and legal representatives and, where the corporation is an

offering corporation, any other person, upon payment of a reason-

able fee and upon sending to the corporation or its transfer agent

the statutory declaration referred to in subsection (6), may require

the corporation or its transfer agent to furnish a basic list setting

out the names of the shareholders of the corporation, the number
of shares of each class and series owned by each shareholder and
the address of each shareholder, all as shown on the records of the

corporation.

(2) The basic list referred to in subsection (1) shall be furnished to Wem

the applicant as soon as is practicable and, when furnished, shall

be as current as is practicable having regard to the form in which

the securities register of the corporation is maintained, but, in any

case, shall be furnished not more than ten days following the

receipt by the corporation or its transfer agent of the statutory
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Supplemental
lists

declaration referred to in subsection (1) and shall be made up to a

date not more than ten days before the date on which it is actu-

ally furnished.

(3) A person requiring a corporation to supply a basic list may,
if he states in the statutory declaration referred to in subsection (1)

that he requires supplemental lists, require the corporation or its

agent upon payment of a reasonable fee to furnish supplemental

lists setting out any changes from the basic list in the names or

addresses of the shareholders and the number of shares owned by
each shareholder for each business day following the date to which
the basic list is made up.

Idem (4) The corporation or its agent shall furnish a supplemental

list required under subsection (3),

(a) on the date the basic list is furnished, where the infor-

mation relates to changes that took place prior to that

date; and

(b) on the business day following the day to which the

supplemental list relates, where the information relates

to changes that take place on or after the date the basic

list is furnished.

List of

option holders
(5) A person requiring a corporation to supply a basic or sup-

plemental list may also require the corporation to include in that

list the name and address of any known holder of an option or right

to acquire shares of the corporation.

Statutory
(5) fj^g Statutory declaration required under subsection (1)

declaration
-^ ^

shall state,

(a) the name and address including street and number, if

any, of the applicant and whether the applicant is a

shareholder, creditor or any other person referred to in

the subsection;

(b) the name and address including street and number, if

any, for service of the body corporate if the applicant is a

body corporate; and

(c) that the basic list and any supplemental lists shall be

used only as permitted under subsection (8).

Idem (7) If the applicant is a body corporate, the statutory declara-

tion shall be made by a director or officer of the body corporate.

Use of list
(8) A list of shareholders obtained under this section shall not be

used by any person except in connection with.
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(a) an effort to influence the voting by shareholders of the

corporation;

(b) an offer to acquire shares of the corporation; or

(c) any other matter relating to the affairs of the corpora-

tion. R.S.O. 1980, c. 54, s. 156, amended.

147. No person shall offer for sale or sell or purchase or Trafficking
^ ^ in lists

Otherwise traffic in a list or a copy of a list of all or any of the

holders of securities or warrants of a corporation. R.S.O. 1980,

c. 54, s. 158, amended.

PART XII

AUDITORS AND FINANCIAL STATEMENTS

148.—(1) In respect of a financial year of a corporation, the Exemption
- . /• 1 • T-T 1 • ''"'"" audit

corporation is exempt from the requirements of this Part regarding requirements

the appointment and duties of an auditor,

(a) where,

(i) the corporation is not an offering corporation,

(ii) all of the shareholders of the corporation consent

thereto in writing in respect of that year, and

(iii) the corporation has assets not exceeding

$2,500,000 and sales or gross operating revenues

not exceeding $5,000,000 as shown on the finan-

cial statement of the corporation for the preced-

ing year; or

(b) where the corporation has been exempted by the

Director under subsection (2) in respect of that financial

year.

(2) A corporation other than an offering corporation, all the i'^^™

shareholders of which consent thereto in writing, may apply to

the Director for exemption from the requirements of this Part

regarding the appointment and duties of an auditor in respect of

a financial year, by filing an application in prescribed form

together with such documents as may be prescribed, and after

giving to the corporation and to such other persons whom he

considers should be given the opportunity, an opportunity to be

heard, the Director may, subject to the regulations, and upon
such terms and conditions as he may impose, exempt the cor-

poration and any of its affiliates from the audit requirements of

this Part where, in his opinion to do so would not be prejudicial

to the public interest.

(3) For the purposes of subclause (1) (a) (iii), the assets and imerpre-

1 . ^ ••111 tation

sales or gross operating revenues of a corporation include the
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R.S.C.
c. 148

1952,

assets and sales or gross operating revenues of each of its

affiliates resident in Canada for the purposes of the IncomeJTax
Act (Canada). R.S.O. 1980, c. 54, s. 161, amended.

Auditors 149.—(1) The shareholders of a corporation at their first

annual or special meeting shall appoint one or more auditors to

hold office until the close of the first or next annual meeting, as the

case may be, and, if the shareholders fail to do so, the directors

shall forthwith make such appointment or appointments.

Idem (2) The shareholders shall at each annual meeting appoint one

or more auditors to hold office until the close of the next annual

meeting and, if an appointment is not so made, the auditor in

office continues in office until a successor is appointed.

Casual
vacancy

(3) The directors may fill any casual vacancy in the office of

auditor, but, while such vacancy continues, the surviving or

continuing auditor, if any, may act.

Removal of

auditor
(4) The shareholders may, except where the auditor has been

appointed by order of the court under subsection (8), by resolution

passed by a majority of the votes cast at a special meeting duly

called for the purpose, remove an auditor before the expiration of

his term of office, and shall by a majority of the votes cast at that

meeting appoint another auditor in his stead for the remainder of

his term.

Notice to

auditor
(5) Before calling a special meeting for the purpose specified in

subsection (4) or an annual or special meeting where the board is

not recommending the reappointment of the incumbent auditor,

the corporation shall, fifteen days or more before the mailing of

the notice of the meeting, give to the auditor,

(a) written notice of the intention to call the meeting,

specifying therein the date on which the notice of the

meeting is proposed to be mailed; and

{h) a copy of all material proposed to be sent to shareholders

in connection with the meeting.

Right of
(5) An auditor has the right to make to the corporation, three

make""^ days or more before the mailing of the notice of the meeting,
representations representations in writing, concerning,

(a) his proposed removal as auditor;

(6) the appointment or election of another person to fill the

office of auditor; or

(c) his resignation as auditor.
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and the corporation, at its expense, shall forward with the notice

of the meeting a copy of such representations to each shareholder

entitled to receive notice of the meeting.

(7) The remuneration of an auditor appointed by the share- Remuneration

holders shall be fixed by the shareholders, or by the directors if

they are authorized so to do by the shareholders, and the remuner-

ation of an auditor appointed by the directors shall be fixed by the

directors.

(8) If a corporation does not have an auditor, the court may. Appointment

, ,• • r ^ 111 11^- • 1
bv court

upon the application oi a shareholder or the Director, appoint and
fix the remuneration of an auditor to hold office until an auditor is

appointed by the shareholders.

(9) The corporation shall give notice in writing to an auditor Notice of

-,. . ri-i<- • • appointment
of his appointment lorthwith alter the appointment is made.

R.S.O. 1980, c. 54, s. 161, amended.

150.—(1) The auditor of a corporation is entitled to receive Auditor may

notice of every meeting of shareholders and, at the expense of the shareholders"

corporation, to attend and be heard thereat on matters relating to
"meetings

his duties as auditor.

(2) If any director or shareholder of a corporation, whether or Auditor's

not the shareholder is entitled to vote at the meeting, gives written may be

notice, not less than five days or more before a meeting of required

shareholders, to the auditor or a former auditor of the corporation,

the auditor or former auditor shall attend the meeting at the

expense of the corporation and answer questions relating to his

duties as auditor.

(3) A director or shareholder who sends a notice referred to in Notice to,.,,,,, - , . corporation
subsection (2) shall send concurrently a copy of the notice to the

corporation.

(4) No person shall accept appointment or consent to be Replacing

appointed as auditor of a corporation if he is replacing an auditor

who has resigned, been removed or whose term of office has

expired or is about to expire until he has requested and received

from that auditor a written statement of the circumstances and the

reasons why, in that auditor's opinion, he is to be replaced.

(5) Notwithstanding subsection (4), a person otherwise qualified W'^'"

may accept appointment or consent to be appointed as auditor of a

corporation if, within fifteen days after making the request refer-

red to in that subsection, he does not receive a reply.

(6) Any interested person may apply to the court for an order i^em

declaring an auditor to be disqualified and the office of auditor to
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be vacant if the auditor has not compHed with subsection (4),

unless subsection (5) applies with respect to the appointment of

the auditor.

Statement by (7) Any Oral or written statement or report made under this

privileged Act by the auditor or former auditor of the corporation has

qualified privilege. R.S.O. 1980, c. 54, s. 164, part, amended.

Disqualification

as auditor
151.—(1) Subject to subsection (5), a person is disqualified

from being an auditor of a corporation if he is not independent of

the corporation, all of its affiliates, or of the directors or officers of

the corporation and its affiliates.

Independence (2) For the purposcs of this scction,

(a) independence is a question of fact; and

(b) a person is deemed not to be independent if he or his

business partner,

(i) is a business partner, director, officer or

employee of the corporation or any of its

affiliates, or a business partner of any director,

officer or employee of the corporation or any of

its affiliates,

Resignation

by auditor

Application to

court

Idem

(ii) beneficially owns directly or indirectly or exer-

cises control or direction over a material

interest in the securities of the corporation or any

of its affiliates, or

(iii) has been a receiver, receiver and manager,

liquidator or trustee in bankruptcy of the corpo-

ration or any of its affiliates within two years of

his proposed appointment as auditor of the cor-

poration.

(3) An auditor who becomes disqualified under this section

shall, subject to subsection (5), resign forthwith upon becoming

aware of his disqualification.

(4) An interested person may apply to the court for an order

declaring an auditor to be disqualified under this section and the

office of auditor to be vacant.

(5) An interested person may apply to the court for an order

exempting an auditor from disqualification under this section and

the court may, if it is satisfied that an exemption would not

unfairly prejudice the shareholders, make an exemption order on
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such terms as it thinks fit, which order may have retrospective

effect. R.S.O. 1980, c. 54, s. 163, amended.

152.—(1) An auditor of a corporation shall make such exami- Examination

nation of the financial statements required by this Act to be placed ^
^"

before shareholders as is necessary to enable him to report thereon

and he shall report as prescribed and in accordance with generally

accepted auditing standards.

(2) A director or an officer of a corporation shall forthwith Reporting error

notify the audit committee and the auditor or the former auditor

of any error or misstatement of which he becomes aware in a

financial statement that the auditor or the former auditor has

reported upon if the error or misstatement in all the circumstances

appears to be significant.

(3) If the auditor or former auditor of a corporation is notified or Wem

becomes aware of an error or misstatement in a financial state-

ment upon which he has reported, and if in his opinion the error or

misstatement is material, he shall inform each director accord-

ingly.

(4) When under subsection (3) the auditor or former auditor Amendment of

informs the directors of an error or misstatement in a financial ^
"^

statement, the directors shall within a reasonable time,

(a) prepare and issue revised financial statements; or

{b) otherwise inform the shareholders.

(5) Upon the demand of an auditor of a corporation, the present R's*^* of access

or former directors, officers, employees or agents of the corpora-

tion shall furnish such,

(fl) information and explanations; and

{b) access to records, documents, books, accounts and vou-

chers of the corporation or any of its subsidiaries,

as are, in the opinion of the auditor, necessary to enable him to

make the examination and report required under this section and

that the directors, officers, employees or agents are reasonably

able to furnish.

(6) Upon the demand of the auditor of a corporation, the direc- burnishing
' '^ t- ' information

tors of the corporation shall,

(a) obtain from the present or former directors, officers,

employees and agents of any subsidiary of the corpora-

tion the information and explanations that the present or
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former directors, officers, employees and agents are

reasonably able to furnish and that are, in the opinion of

the auditor, necessary to enable him to make the exami-

nation and report required under this section; and

(b) furnish the information and explanations so obtained to

the auditor.

Idem (7) Any oral or written communication under this section

between the auditor or former auditor of a corporation and its

present or former directors, officers, employees or agents or those

of any subsidiary of the corporation, has qualified privilege.

R.S.O. 1980, c. 54, s. 164, part, amended.

Information to 1 53.—(1) The directors shall place before each annual meet-
be laid before . j- , i i i

annual meeting mg of shareholders,

(a) in the case of a corporation that is not an offering

corporation, financial statements for the period that

began on the date the corporation came into existence

and ended not more than six months before the annual

meeting or, if the corporation has completed a financial

year, the period that began immediately after the end of

the last completed financial year and ended not more

than six months before the annual meeting;

(b) in the case of a corporation that is an offering corpora-

tion, the financial statements required to be filed under

R.S.O. 1980, the Securities Act and the regulations thereunder re-

lating separately to,

(i) the period that began on the date the corporation

came into existence and ended not more than six

months before the annual meeting or, if the cor-

poration has completed a financial year, the

period that began immediately after the end of

the last completed financial year and ended not

more than six months before the annual meeting,

and

(ii) the immediately preceding financial year if any;

(c) the report of the auditor, if any, to the shareholders; and

(d) any further information respecting the financial position

of the corporation and the results of its operations

required by the articles, the by-laws or any unanimous
shareholder agreement.

c. 466

Auditor's (2) Except as provided in subsection 104 (1), the report of the

auditor to the shareholders shall b

annual meeting by any shareholder.

"''"'^

auditor to the shareholders shall be open to inspection at the
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(3) A corporation shall, not less than twenty-one days, in the Copy of

case of an offering corporation, and ten days, in the case of a shareholders

corporation that is not an offering corporation, before each annual

meeting of shareholders or before the signing of a resolution under

clause 104 (1) (b) in lieu of the annual meeting, send a copy of the

documents referred to in this section to each shareholder, except

to a shareholder who has informed the corporation in writing

that he does not wish to receive a copy of those documents.

R.S.O. 1980, c. 54, s. 165, amended.

154. The financial statements required under this Act shall be
^J^^^^'^^^J'''"

°^

prepared as prescribed by regulation and in accordance with statements

generally accepted accounting principles. New.

155. An offering corporation shall prepare and file with the ™".s ^y

Commission the financial statements required under Part XVII of corporation

the Securities Act. New. Rso. i980,

c. 466

1 56.—(1) True copies of the latest financial statements of each Financial

subsidiary of a holding corporation shall be kept on hand by the subsidiaries

holding corporation at its registered office and shall be open to

examination by the shareholders of the holding corporation and
their agents and legal representatives who may make extracts

therefrom free of charge on request during the normal business

hours of the holding corporation.

(2) A corporation may, within fifteen days after a request to Application to

examine under subsection (1), apply to the court for an order

barring the right of any person to so examine, and the court may, if

satisfied that such examination would be detrimental to the cor-

poration or a subsidiary body corporate, bar such right and make
any further order it thinks fit. R.S.O. 1980, c. 54, s. 170 (3),

amended.

157.—(1) A corporation that is an offering corporation shall, ^"'^•^

, .

,

,

.

, ,

.

. committee
and any other corporation may, have an audit committee com-
posed of not fewer than three directors of the corporation, a

majority of whom are not officers or employees of the corporation

or any of its affiliates, to hold office until the next annual meeting
of the shareholders.

(2) An audit committee shall review the financial statements of I'^e'"

the corporation and shall report thereon to the board of directors

of the corporation before such financial statements are approved

under section 158.

(3) The auditor of a corporation is entitled to receive notice of Auditor may
• ri f • ri attend

every meeting of the audit committee and, at the expense of the committee

corporation, to attend and be heard thereat, and, if so requested '^*^^''"^^
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by a member of the audit committee, shall attend every meeting of

the committee held during the term of office of the auditor.

(4) The auditor of a corporation or a member of the auditCalling

meetings of . - ,

committee Committee may call a meetmg of the committee.

Right of

auditor to be
heard

(5) The auditor of a corporation shall be entitled to attend at the

expense of the corporation and be heard at meetings of the board
of directors of the corporation on matters relating to his duties as

auditor. R.S.O. 1980, c. 54, s. 173, amended.

Approval by
directors

158.—(1) The financial statements shall be approved by the

board of directors and the approval shall be evidenced by the

signature at the foot of the balance sheet by two of the directors

duly authorized to sign or by the director where there is only one,

and the auditor's report, unless the corporation is exempt under
section 148, shall be attached to or accompany the financial

statements. R.S.O. 1980, c. 54, s. 174.

Publishing,

etc., copiesof,_., ... • ^ , t i~

financial the financial statements referred to in section 153 unless the finan-
statements

(2) A corporation shall not issue, publish or circulate copies of

le financial stateme

cial statements are.

(a) approved and signed in accordance with subsection (1);

and

(6) accompanied by the report of the auditor of the corpora-

tion, if any. New.

Interim

financial

statement

R.S.O. 1980,

c. 466

Idem

159.—(1) An offering corporation shall send to each share-

holder a copy of an interim financial statement required to be filed

under the Securities Act and the regulations thereunder.

(2) The interim financial statement required by subsection (1)

shall be sent to each shareholder, within sixty days of the date to

which it is made up, at his latest address as shown on the records of

the corporation. R.S.O. 1980, c. 54, s. 176.

PART XIII

INVESTIGATION

Investigation 160.—(1) A Security holder of a corporation and, in the case of

an offering corporation, the Commission may apply, ex parte or

upon such notice as the court may require, to the court for an

order directing an investigation to be made of the corporation

and any of its affiliates.
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(2) Where, upon an application under subsection (1), it Wem

appears to the court that,

(a) the business of the corporation or any of its affiliates is or

has been carried on with intent to defraud any person;

(b) the business or affairs of the corporation or any of its

affiliates are or have been carried on or conducted, or the

powers of the directors are or have been exercised, in a

manner that is oppressive or unfairly prejudicial to, or

that unfairly disregards, the interests of a security hol-

der;

(c) the corporation or any of its affiliates was formed for a

fraudulent or unlawful purpose or is to be dissolved for a

fraudulent or unlawful purpose; or

(d) persons concerned with the formation, business or

affairs of the corporation or any of its affiliates have in

connection therewith acted fraudulently or dishonestly,

the court may order an investigation to be made of the corporation

and any of its affiliates.

(3) Where a security holder makes an application under sub- Notice

section (1), he shall give the Director and, if the corporation is an
offering corporation, the Commission, reasonable notice thereof

and the Director and, if the corporation is an offering corporation,

the Commission are entitled to appear and be heard in person or

by counsel.

(4) An applicant under this section is not required to give Security for
'

i-
costs not

security for costs. required

(5) An ex parte application under this section shall be heard in ^^
^."'"'f.' ^ ^'^^

application

camera.

(6) No person may publish anything relating to ex Parte pro- ^o publication

J • 11- • .11 , . . - , without con-
ceedmgs under this section except with the authorization of the sent

court or the written consent of the corporation being investi-

gated. R.S.O. 1980, c. 54, s. 177, part, amended.

161 .—(1) In connection with an investigation under this Part, Matters that

,.,?..,,. . ,
may be covered

the court may make any order it thinks fit including, without by court order

limiting the generality of the foregoing,

(a) an order to investigate;

(b) an order appointing and fixing the remuneration of an
inspector or replacing an inspector;
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(c) an order determining the notice to be given to any
interested person, or dispensing with notice to any per-

son;

(d) an order authorizing an inspector to enter any premises

in which the court is satisfied there might be relevant

information, and to examine any thing and make copies

of any document or record found on the premises;

(e) an order requiring any person to produce documents or

records to the inspector;

(/) an order authorizing an inspector to conduct a hearing,

administer oaths and examine any person upon oath,

and prescribing rules for the conduct of the hearing;

(g ) an order requiring any person to attend a hearing con-

ducted by an inspector and to give evidence upon oath;

(h) an order giving directions to an inspector or any

interested person on any matter arising in the investiga-

tion;

(i) an order requiring an inspector to make an interim or

final report to the court;

ij) an order determining whether a report of an inspector

should be made available for public inspection and
ordering that copies be sent to any person the court

designates;

{k ) an order requiring an inspector to discontinue an inves-

tigation;

(/ ) an order requiring the corporation to pay the costs of the

investigation.

re^orf
""^^

(2) An inspector shall send to the Director and, where an offer-

ing corporation is involved, the Commission, a copy of every

report made by the inspector under this Part which, subject to

clause (1) (j), shall be placed on the corporation file for public

inspection. R.S.O. 1980, c. 54, s. 177, part, amended.

Powers of 162.—(1) An inspector Under this Part has the powcrs Set out
inspector

^^ ^j^^ order appointing him.
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(2) In addition to the powers set out in the order appointing idem

him, an inspector appointed to investigate a corporation may
furnish to, or exchange information and otherwise co-operate

with, any public official in Canada or elsewhere who is authorized

to exercise investigatory powers and who is investigating, in

respect of the corporation , any allegation of improper conduct that

is the same as, or similar to, the conduct described in subsection

160 (2).

(3) An inspector shall produce upon request to an interested Production

person a copy of any order made under subsection 161 (1).

R.S.O. 1980, c. 54, s. 177 (1), amended.

163.—(1) Any interested person may apply to the court for Hearing
iTi cdtyicTd

an order that a hearing conducted under this Part be heard in

camera and for directions on any matter arising in the investi-

gation.

(2) A person whose conduct is being investigated or who is ^s'^^ ^^

being examined at a hearing conducted by an inspector under

this Part has a right to be represented by counsel. New.

164. Any oral or written statement or report made by an P"viieged

. . . . 1 1 • T-.
statements

mspector or any other person m an mvestigation under this Part

has absolute privilege. New.

165. Nothing in this Part shall be construed to affect the SoUcitor-dient

privilcEC

privilege that exists in respect of communications between a sol-

icitor and his client. New.

166. The Director may make inquiries of any person relating inquiries by

to compliance with this Act. New.

PART XIV

FUNDAMENTAL CHANGES

167.—(1) Subject to sections 169 and 170, a corporation may Amendments

from time to time amend its articles to add, change or remove any
provision that is permitted by this Act to be, or that is, set out in its

articles, including without limiting the generality of the foregoing,

to,

(a) change its name;
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(b) change the municipality or geographic township in

which its registered office is located;

(c) add, change or remove any restriction upon the business

or businesses that the corporation may carry on or

upon the powers that the corporation may exercise;

id) add, change or remove any maximum number of shares

that the corporation is authorized to issue or any
maximum consideration for which any shares of the

corporation are authorized to be issued;

(e) create new classes of shares;

(/) increase or reduce its stated capital which, for the pur-

poses of the amendment, is deemed to be set out in the

articles;

(g) change the designation of all or any of its shares, and
add, change or remove any rights, privileges, restric-

tions and conditions, including rights to accrued
dividends, in respect of all or any of its shares, whether
issued or unissued;

(h) change the shares of any class or series, whether issued

or unissued, into a different number of shares of the

same class or series or into the same or a different

number of shares of other classes or series;

(i ) divide a class of shares, whether issued or unissued, into

series and fix the number of shares in each series and the

rights, privileges, restrictions and conditions thereof;

(i) authorize the directors to divide any class of unissued

shares into series and fix the number of shares in each
series and the rights, privileges, restrictions and condi-

tions thereof;

(k) authorize the directors to change the rights, privileges,

restrictions and conditions attached to unissued shares

of any series;

(/) revoke, diminish or enlarge any authority conferred

under clauses (j) and (k);
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(m) subject to sections 120 and 125, increase or decrease the

number, or minimum or maximum number, of direc-

tors; and

(w) add, change or remove restrictions on the issue,

transfer or ownership of shares of any class or series.

(2) The directors of a corporation may, if so authorized by a Revocation of

special resolution effecting an amendment under this section,

revoke the resolution without further approval of the shareholders

at any time prior to the endorsement by the Director of a certificate

of amendment of articles in respect of such amendment.

(3) Notwithstanding subsection (1), where a corporation has a Change of

, If 1 • -11 1
number name

number name, the directors may amend its articles to change that

name to a name that is not a number name.

(4) An amendment under subsection (1) shall be authorized by Authorization

a special resolution and an amendment under subsection (3) may
be authorized by a resolution of the directors.

(5) This section does not apply to a corporation incorporated by Special Act
. , . , . . , , • 1 A corporations

special Act, except that a corporation incorporated by special Act, excepted

including a corporation to which The Railways Act, being chapter

331 of the Revised Statutes of Ontario, 1950, applies, may under

this section amend its articles to change its name. R.S.O. 1980,

c. 54, s. 180, part, amended.

1 68.—(1) The directors or any shareholder who is entitled to Proposal to

amend articles

vote at an annual meeting of shareholders may, in accordance

with section 99, make a proposal to amend the articles.

(2) Notice of a meeting of shareholders at which a proposal to ^^em

amend the articles is to be considered shall set out the proposed

amendment and, where applicable, shall state that a dissenting

shareholder is entitled to be paid the fair value of his shares in

accordance with section 184, but failure to make that statement

does not invalidate an amendment. New.

169.—(1) The holders of shares of a class or, subject to sub- Authorization

section (2), of a series are, unless the articles otherwise provide in of rights of

the case of an amendment referred to in clause (a), (b) or (e), Xrehoiders
entitled to vote separately as a class or series upon a proposal to

amend the articles to,

(a) increase or decrease any maximum number of

authorized shares of such class or series, or increase any

maximum number of authorized shares of a class or

series having rights or privileges equal or superior to the

shares of such class or series;

(b) effect an exchange, reclassification or cancellation of the

shares of such class or series;
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(c) add to, remove or change the rights, privileges, restric-

tions or conditions attached to the shares of such class or

series and, without limiting the generality of the forego-

ing,

(i) remove or change prejudicially rights to accrued

dividends or rights to cumulative dividends,

(ii) add, remove or change prejudicially redemption

rights or sinking fund provisions,

(iii) reduce or remove a dividend preference or a

liquidation preference, or

(iv) add, remove or change prejudicially conversion

privileges, options, voting, transfer or pre-emp-

tive rights, or rights to acquire securities of a

corporation

;

(d) add to the rights or privileges of any class or series of

shares having rights or privileges equal or superior to the

shares of such class or series;

(e) create a new class or series of shares equal or superior to

the shares of such class or series, except in the case of a

series under section 25;

(/) make any class or series of shares having rights or

privileges inferior to the shares of such class or series

equal or superior to the shares of such class or series;

(g) effect an exchange or create a right of exchange of the

shares of another class or series into the shares of such

class or series; or

{h) add, remove or change restrictions on the issue,

transfer or ownership of the shares of such class or

series. "^H
Idem (2) The holders of a series of shares of a class are entitied to vote

separately as a series under subsection (1) only if such series is

affected by an amendment in a manner different from other shares

of the same class.

Wem (3) Subsection (1) applies whether or not shares of a class or

series otherwise carry the right to vote.

^'^^"^
(4) A proposed amendment to the articles referred to in sub-

section (1) is adopted when the shareholders have approved the

amendment by a special resolution of the holders of the shares of

each class or series entitled to vote thereon. R.S.O. 1980, c. 54,

s. 180, part, amended.
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(5) Subsection (1) does not apply in respect of a proposal to Exception

amend the articles to add a right or privilege for a holder to

convert shares of a class or series into shares of another class or

series that is subject to restrictions described in clause 42 (2) (d)

but is otherwise equal to the class or series first mentioned.

(6) For the purpose of clause (1) (e), a new class of shares, the Deeming

issue, transfer or ownership of which is to be restricted by an

amendment to the articles for the purpose of clause 42 (2) (d) that

is otherwise equal to an existing class of shares shall be deemed
not to be equal or superior to the existing class of shares. Xm

.

1 70.—(1) Articles of amendment in prescribed form shall be Articles of

, . amendment
sent to the Director. sent to

Director

(2) If an amendment effects or requires a reduction of stated ^^3^4*14^^5°."
°^

capital, subsections 34 (4) and (5) apply.

(3) No corporation shall change its name if,
name^^

°^

(a) the corporation is unable to pay its liabilities as they

become due; or

(b) the realizable value of the corporation's assets is less

than the aggregate of its liabilities. R.S.O. 1980,

c. 54, s. 181, amended.

171. Upon receipt of articles of amendment, the Director Certificate of

shall endorse thereon in accordance with section 272 a certificate

of amendment. R.S.O. 1980, c. 54, s. 1S2, amended.

1 72.—(1) The directors may at any time restate the articles Restated

articles of

of mcorporation as amended. incorporation

(2) Restated articles of incorporation in prescribed form shall i^em

be sent to the Director.

(3) Upon receipt of restated articles of incorporation, the Restated

Director shall endorse thereon in accordance with section 2 72 a incorporation

certificate which shall constitute the restated certificate of incor-

poration.

(4) Restated articles of incorporation supersede the original ^^^"^

articles of incorporation and all amendments thereto. R.S.O.

1980, c. 54, s. 183, amended.
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Amalgamation 173. Two or morc Corporations, including holding or sub-
sidiary corporations, may amalgamate and continue as one cor-

poration. R.S.O. 1980, c. 54, s. 187 (1).

a?e^em^enf'°"
174.—(1) Where Corporations propose to amalgamate, each

such corporation shall enter into an agreement setting out the

terms and means of effecting the amalgamation and, in particular,

setting out.

(a) the provisions that are required to be included in articles

of incorporation under section S;

(b) subject to subsection (2), the basis upon which and man-
ner in which the holders of the issued shares of each

amalgamating corporation are to receive,

(i) securities of the amalgamated corporation,

(ii) money, or

(iii) securities of any body corporate other than the

amalgamated corporation,

in the amalgamation;

(c) the manner of payment of money instead of the issue of

fractional shares of the amalgamated corporation or of

any other body corporate the securities of which are to

be received in the amalgamation;

(d) whether the by-laws of the amalgamated corporation are

to be those of one of the amalgamating corporations and
the address where a copy of the proposed by-laws may be

examined; and

(e) such other details as may be necessary to perfect the

amalgamation and to provide for the subsequent man-
agement and operation of the amalgamated corpora-

tion. R.S.O. 1980, c. 54, s. 187 (2), amended.

Shares of (2) Where shares of one of the amalgamating corporations are
amalgamatmg ,,,, iiiri- <-. i .

corporation held by or on behalt oi another of the amalgamatmg corporations,

anolhe^
the amalgamation agreement shall provide for the cancellation of

such shares upon the amalgamation becoming effective without

any repayment of capital in respect thereof, and no provision shall

be made in the agreement for the conversion of such shares into
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shares of the amalgamated corporation. R.S.O. 1980, c. 54,

s. 187 (3).

175.—(1) The directors of each amalgamating corporation Submission of,,,,., , . r ,
amalgamation

shall submit the amalgamation agreement for approval at a agreement

meeting of the shareholders of the amalgamating corporation

of which they are directors and, subject to subsection (3), of the

holders of shares of each class or series entitled to vote thereon.

(2) The notice of the meeting of shareholders of each amal- Notice of

gamating corporation shall include or be accompanied by,

(a) a copy or summary of the amalgamation agreement; and

{b) a statement that a dissenting shareholder is entitled to be

paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not

invalidate an amalgamation.

(3) The holders of a class or series of shares of an amalgamating Voting by

corporation, whether or not they are otherwise entitled to vote, are

entitled to vote separately as a class or series in respect of an

amalgamation if the amalgamation agreement contains a provi-

sion that, if contained in a proposed amendment to the articles,

would entitle such holders to vote separately as a class or series

under section 169.

(4) An amalgamation agreement is adopted when the share- Adoption of

holders of each amalgamating corporation have approved of the agreement

amalgamation by a special resolution of the holders of the shares of

each class or series entitled to vote thereon.

(5) An amalgamation agreement may provide that at any time Termination

before the endorsement of a certificate of amalgamation the agreement

agreement may be terminated by the directors of an amalgamating
corporation, notwithstanding approval of the agreement by the

shareholders of all or any of the amalgamating corporations.

New.

176.—(1) A holding corporation and one or more of its Arnaigamation

1 11 1 1 • 1- • 1 1
of holdmg

wholly-owned subsidiary corporations may amalgamate and corporation

continue as one corporation without complying with sections 1 74
subsidiary

and 175 if,

(a) the amalgamation is approved by a resolution of the

directors of each amalgamating corporation; and

(b) the resolutions provide that,

(i) the shares of each amalgamating subsidiary cor-

poration shall be cancelled without any repay-

ment of capital in respect thereof,
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(ii) except as may be prescribed, the articles of

amalgamation shall be the same as the articles of

the amalgamating holding corporation, and

(iii) no securities shall be issued and no assets shall be
distributed by the amalgamated corporation in

connection with the amalgamation.

Amalgamation (2) Two or more wholly-owned subsidiary corporations of the

subsidiaries samc holding body corporate may amalgamate and continue as

one corporation without complying with sections 174 and 175 if,

(a) the amalgamation is approved by a resolution of the

directors of each amalgamating corporation; and

(b) the resolutions provide that,

(i) the shares of all but one of the amalgamating
subsidiary corporations shall be cancelled with-

out any repayment of capital in respect thereof,

(ii) except as may be prescribed, the articles of

amalgamation shall be the same as the articles of

the amalgamating subsidiary corporation whose
shares are not cancelled, and

(iii) the stated capital of the amalgamating sub-

sidiary corporations whose shares are cancelled

shall be added to the stated capital of the amal-
gamating subsidiary corporation whose shares

are not cancelled. New.

amalgamation
177.—(1) Subject to subsectiou 175 (5), after an amalgama-

te be sent to tion has been adopted under section 175 or approved under
section 176, articles of amalgamation in prescribed form shall be
sent to the Director.

Director

Director's

statement
(2) The articles of amalgamation shall have attached thereto a

statement of a director or an officer of each amalgamating cor-

poration stating that,

(a) there are reasonable grounds for believing that,

(i) each amalgamating corporation is and the amal-

gamated corporation will be able to pay its

liabilities as they become due, and
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(ii) the realizable value of the amalgamated cor-

poration's assets will not be less than the aggre-

gate of its liabilities and stated capital of all

classes;

(b) there are reasonable grounds for believing that,

(i) no creditor will be prejudiced by the amalgama-
tion, or

(ii) adequate notice has been given to all known
creditors of the amalgamating corporations;

(c) the grounds upon which the objections of all creditors

who have notified the corporation that they object to the

amalgamation, setting forth with reasonable particular-

ity the grounds for such objections, are either frivolous

or vexatious; and

(d) the corporation has given notice to each person who
has, in the manner referred to in clause (c), notified the

corporation of his objection to the amalgamation, that,

(i) the grounds upon which his objection is based are

considered to be frivolous or vexatious, and

(ii) a creditor of a corporation who objects to an

amalgamation has the status of a complainant

under section 247.

(3) For the purposes of subsection (2), adequate notice is given Notice

if,

(a) a notice in writing is sent to each known creditor having

a claim against the corporation that exceeds $2,500, at

the last address of the creditor known to the corporation;

(b) a notice is published once in a newspaper published or

distributed in the place where the corporation has its

registered office; and

(c) each notice states that the corporation intends to amal-

gamate with one or more specified corporations in

accordance with this Act unless a creditor of the cor-

poration objects to the amalgamation within thirty days

from the date of the notice.

(4) Upon receipt of articles of amalgamation, the Director shall Certificate of

, 1 . , ... ^ ... , . , amalgamation
endorse thereon m accordance with section 272 a certificate which
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shall constitute the certificate of amalgamation. R.S.O. 1980,

c. 54, s. 188, part, amended.

Effect of

certificate
178. Upon the articles of amalgamation becoming effective.

(a) the amalgamating corporations are amalgamated and
continue as one corporation under the terms and condi-
tions prescribed in the amalgamation agreement;

Q)) the amalgamated corporation possesses all the property,

rights, privileges and franchises and is subject to all

liabilities, including civil, criminal and quasi-criminal,

and all contracts, disabilities and debts of each of the

amalgamating corporations;

(c) a conviction against, or ruling, order or judgment in

favour or against an amalgamating corporation may be
enforced by or against the amalgamated corporation;

{d) the articles of amalgamation are deemed to be the arti-

cles of incorporation of the amalgamated corporation

and, except for the purposes of subsection 117 (1), the

certificate of amalgamation is deemed to be the certifi-

cate of incorporation of the amalgamated corporation;

(e) the amalgamated corporation shall be deemed to be the

party plaintiff or the party defendant, as the case may
be, in any civil action commenced by or against an
amalgamating corporation before the amalgamation has

become effective. R.S.O. 1980, c. 54, s. 188, part,

amended.

Articles of

continuance
179.—(1) A body corporate incorporated under the laws of

any jurisdiction other than Ontario may, if it appears to the

Director to be thereunto authorized by the laws of the jurisdiction

in which it was incorporated, apply to the Director for a certificate

of continuance. R.S.O. 1980, c. 54, s. 18S, part, amended.

Idem
(2) Articles of continuance in prescribed form shall be sent to

the Director together with any other prescribed documents.

Amendments
to original

articles

(3) The articles of continuance shall make any amendments to

the original or restated articles of incorporation, articles of amal-

gamation, letters patent, supplementary letters patent, a special

Act and any other instrument by which the body corporate was
incorporated and any amendments thereto necessary to make the

articles of continuance conform to the laws of Ontario, and may
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make such other amendments as would be permitted under this

Act if the body corporate were incorporated under the laws of

Ontario, provided that at least the same shareholder approval has

been obtained for such other amendments as would have been

required under this Part if the body corporate were incorporated

under the laws of Ontario. R.S.O. 1980, c. 54, s. 189 (1), part,

amended.

(4) Upon receipt of articles of continuance and any other pre- Endorsement
of certificate

scribed documents, the Director may, on such terms and subject of continuance

to such limitations and conditions as he considers proper, endorse

thereon in accordance with section 272 a certificate which shall

constitute the certificate of continuance.

(5) Upon the articles of continuance becoming effective. Effect of

certificate

(a) the body corporate becomes a corporation to which this

Act applies as if it had been incorporated under this Act;

(b) the articles of continuance are deemed to be the articles

of incorporation of the continued corporation; and

(c) except for the purposes of subsection 117(1), the certifi-

cate of continuance is deemed to be the certificate of

incorporation of the continued corporation.

(6) The Director shall send a copy of the certificate of con- Copy of certifi-

tinuance to the appropriate official or public body in the jurisdic- tinuance

tion in which continuance under the Act was authorized.

R.S.O. 1980, c. 54, s. 189, part, amended.

(7) When a body corporate is continued as a corporation under Rights,

... liabilities, etc.,

tins Act, preserved

(a) the corporation possesses all the property, rights,

privileges and franchises and is subject to all the

liabilities, including civil, criminal and quasi-criminal,

and all contracts, disabilities and debts of the body
corporate;

(b) a conviction against, or ruling, order or judgment in

favour of or against, the body corporate may be enforced

by or against the corporation; and

(c) the corporation shall be deemed to be the party plaintiff

or the party defendant, as the case may be, in any civil

action commenced by or against the body corpo-

rate. R.S.O. 1980, c. 54, s. 191, amended.
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Shares issued

before body
corporate con-

tinued under
this Act

(8) Subject to subsection 56 (3), a share of a body corporate

issued before the body corporate was continued under this

Act shall be deemed to have been issued in compliance with

this Act and with the provisions of the articles of continuance,

irrespective that the share is not fully paid and of any designa-

tion, rights, privileges, restrictions or conditions set out on or

referred to in the certificate representing the share, and con-

tinuance under this section does not deprive a holder of any right

or privilege that he claims under, or relieve him of any liability in

respect of, an issued share. New.

Transfer of

Ontario cor-

porations

180.—(1) Subject to subsection (9), a corporation may, if it is

authorized by the shareholders and the Director in accordance
with this section, apply to the appropriate official or public body
of another jurisdiction requesting that the corporation be con-

tinued as if it had been incorporated under the laws of that other

jurisdiction.

Notice to

shareholders
(2) The notice of the meeting of shareholders shall include or be

accompanied by a statement that a dissenting shareholder is enti-

tled to be paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not invali-

date an authorization under clause (3) (a).

AppHcation for

continuance
(3) An application for continuance becomes authorized,

(a) by the shareholders when the shareholders voting there-

on have approved of the continuance by a special resol-

ution; and

{b) by the Director when, following receipt from the cor-

poration of an application in prescribed form, he

endorses an authorization on the application.

Authorization

by Director
(4) The Director may endorse the authorization if he is satisfied

that the application is not prohibited by subsection (9).

Abandoning
application

(5) The directors of a corporation may, if authorized by the

shareholders, abandon an application without further approval of

the shareholders.

Time limit (5) xhe authorization of the Director for an application for
to Director s . . . 1 ^ 1 1 r 1 r
authorization contmuance expires ninety days after the date of endorsement of

the authorization unless, within the ninety day period, the cor-

poration is continued under the laws of the other jurisdiction.

Filing

instrument
of

continuance

(7) The corporation shall file with the Director a copy of the

instrument of continuance issued to it by the other jurisdiction

within sixty days after the date of issuance.
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(8) This Act ceases to apply to the corporation on the date Effective

upon which the corporation is continued under the laws of the

other jurisdiction.

(9) A corporation shall not apply under subsection (1) to be (-ontinuance

• . . 1

t-t- J ... in outside

continued as a body corporate under the laws of another juris- jurisdiction

diction unless those laws provide in effect that,

(a) the property of the corporation continues to be the prop-

erty of the body corporate;

{b) the body corporate continues to be liable for the obliga-

tions of the corporation;

(c) an existing cause of action, claim or liability to prosecu-

tion is unaffected;

{d) a civil, criminal or administrative action or proceeding

pending by or against the corporation may be continued

to be prosecuted by or against the body corporate; and

{e) a conviction against the corporation may be enforced

against the body corporate or a ruling, order or judg-

ment in favour of or against the corporation may be

enforced by or against the body corporate. R.S.O.

1980, c. 54, s. 190, amended.

181.—(1) In this section, "arrangement", with respect to a Arrangement

iration. inrliiHes.corporation, includes,

(a) a reorganization of the shares of any class or series of the

corporation or of the stated capital of any such class or

series;

{b) the addition to or removal from the articles of the cor-

poration of any provision that is permitted by this Act to

be, or that is, set out in the articles or the change of any
such provision;

(c) an amalgamation of the corporation with another cor-

poration;

id) an amalgamation of a body corporate with a corporation

that results in an amalgamated corporation subject to

this Act;

{e) a transfer of all or substantially all the property of the

corporation to another body corporate in exchange for

securities, money or other property of the body corpo-

rate;
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R.S.O. 1980,

c. 466

if) an exchange of securities of the corporation held by
security holders for other securities, money or other

property of the corporation or securities, money or other

property of another body corporate that is not a take-

over bid as defined in Part XIX of the Securities Act;

(g) a liquidation or dissolution of the corporation;

(h ) any other reorganization or scheme involving the busi-

ness or affairs of the corporation or of any or all of the

holders of its securities or of any options or rights to

acquire any of its securities that is, at law, an

arrangement; and

(i ) any combination of the foregoing.

s. 184 (1), amended.
R.S.O. 1980, c. 54,

Scheme of

arrangement
(2) A corporation proposing an arrangement shall prepare, for

the approval of the shareholders, a statement thereof setting out in

detail what is proposed to be done and the manner in which it is

proposed to be done.

Adoption of

arrangement
(3) Subject to any order of the court made under subsection (5),

where an arrangement has been approved by shareholders of a

corporation and by holders of shares of each class or series entitled

to vote separately thereon, in each case by special resolution, the

arrangement shall have been adopted by the shareholders of the

corporation and the corporation may apply to the court for an

order approving the arrangement.

Separate
votes

(4) The holders of shares of a class or series of shares of a

corporation are not entitled to vote separately as a class or series in

respect of an arrangement unless the statement of the arrangement

referred to in subsection (2) contains a provision that, if contained in

a proposed amendment to the articles, would entitle such holders

to vote separately as a class or series under section 169 and, if the

statement of the arrangement contains such a provision, such

holders are entitled to vote separately on the arrangement whether

or not such shares otherwise carry the right to vote.

Application

to court
(5) The corporation may, at any time, apply to the court for

advice and directions in connection with an arrangement or pro-

posed arrangement and the court may make such order as it

considers appropriate, including, without limiting the generality

of the foregoing.

(a) an order determining the notice to be given to any

interested person or dispensing with notice to any per-

son;
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{b) an order requiring a corporation to call, hold and con-

duct an additional meeting of, or to hold a separate vote

of, all or any particular group of holders of any securities

or warrants of the corporation in such manner as the

court directs;

(c) an order permitting a shareholder'to dissent under sec-

tion 184 if the arrangement is adopted;

(d) an order appointing counsel, at the expense of the cor-

poration, to represent the interests of shareholders;

(e) an order that the arrangement or proposed arrangement

shall be deemed not to have been adopted by the share-

holders of the corporation unless it has been approved by

a specified majority that is greater than two-thirds of the

votes cast at a meeting of the holders, or any particular

group of holders, of securities or warrants of the cor-

poration; and

(/) an order approving the arrangement as proposed by the

corporation or as amended in any manner the court may
direct, subject to compliance with such terms and con-

ditions, if any, as the court thinks fit,

and to the extent that any such order is inconsistent with a provi-

sion of this section such order shall prevail.

(6) Where a reorganization or scheme is proposed as an Procedure

arrangement and involves an amendment of the articles of a

corporation or the taking of any other steps that could be made or

taken under any other provision of this Act, the procedure pro-

vided for in this section, and not the procedure provided for in

such other provision, applies to such reorganization or scheme.

(7) Where an amendment of articles is proposed to be made Wem

under section 167 that could be made under this section, the

procedure provided for in section 167 and not the procedure

provided for in this section applies in respect of the amendment.

(8) An applicant under this section shall give the Director notice Director

r ' ,. . , , T^. • . , , , ,
entitled

of the application, and the Director is entitled to appear and be to be heard

heard in person or by counsel. R.S.O. 1980, c. 54, s. 185 (2-8),

amended.

182.—(1) After an order referred to in clause 181 (5) if) has Articles of
^ '

V
/ \^ / arrangement

been made, articles of arrangement in prescribed form shall be sent to

sent to the Director.
^'"''"''
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Certificate of

arrangement
(2) Upon receipt of articles of arrangement the Director shall

endorse thereon in accordance with section 272 a certificate

which shall constitute the certificate of arrangement. New.

Borrowing
powers

183.—(1) Unless the articles or by-laws of or a unanimous
shareholder agreement otherwise provide, the articles of a cor-

poration shall be deemed to state that the directors of a corpora-

tion may, without authorization of the shareholders,

(a) borrow money upon the credit of the corporation;

{b) issue, reissue, sell or pledge debt obligations of the cor-

poration;

(c) subject to section 20, give a guarantee on behalf of the

corporation to secure performance of an obligation of

any person; and

{d) mortgage, hypothecate, pledge or otherwise create a

security interest in all or any property of the corporation,

owned or subsequently acquired, to secure any obliga-

tion of the corporation.

Delegation of

powers
(2) Unless the articles or by-laws of or a unanimous share-

holder agreement relating to a corporation otherwise provide, the

directors may by resolution delegate any or all of the powers

referred to in subsection (1) to a director, a committee of directors

or an officer. R.S.O. 1980, c. 54, s. 51, amended.

Sale, etc., (3) A salc, lease or exchange of all or substantially all the

ap^p^r'ovai of property of a corporation other than in the ordinary course of

shareholders business of the Corporation requires the approval of the share-

holders in accordance with subsections (4) to (8).

Notice
(4) The notice of a meeting of shareholders to approve a trans-

action referred to in subsection (3) shall include or be accom-

panied by,

{a) a copy or summary of the agreement of sale, lease or

exchange; and

{b) a statement that a dissenting shareholder is entitled to be

paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not

invalidate a sale, lease or exchange referred to in sub-

section (3).
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(5) At the meeting referred to in subsection (4), the share- Shareholders

111 ii • i.1 1 1 1 1 r" may authorize
holders may authorize the sale, lease or exchange and may fix or sale, etc.

authorize the directors to fix any of the terms and conditions

thereof.

(6) If a sale, lease or exchange by a corporation referred to in ^s^^ to vote

subsection (3) would affect a particular class or series of shares of

the corporation in a manner different from the shares of another

class or series of the corporation entitled to vote On the sale, lease

or exchange at the meeting referred to in subsection (4), the holders

of such first mentioned class or series of shares, whether or not

they are otherwise entitled to vote, are entitled to vote separately

as a class or series in respect to such sale, lease or exchange.

(7) The approval of a sale, lease or exchange referred to in when

subsection (3) is effective when the shareholders have approved the effective

sale, lease or exchange by a special resolution of the holders of the

shares of each class or series entitled to vote thereon.

(8) The directors of a corporation may, if authorized by the Approval by

shareholders approving a proposed sale, lease or exchange, and
subject to the rights of third parties, abandon the sale, lease or

exchange without further approval of the shareholders. New.

184.—(1) Subject to subsection (3) and to sections 185 and Rights of dis-

- . - • r . • 1 ,
senting share-

247, II a corporation resolves to, holders

^^ (a) amend its articles under section 167 to add, remove or

change restrictions on the issue, transfer or ownership

of shares of a class or series of the shares of the cor-

poration; "^PC

(6) amend its articles under section 167 to add, remove or

change any restriction upon the business or businesses

that the corporation may carry on or upon the powers

that the corporation may exercise;

(c) amalgamate with another corporation under sections

174 and 175;

{d) be continued under the laws of another jurisdiction

under section 180; or

{e) sell, lease or exchange all or substantially all its prop-

erty under subsection 183 (3),

a holder of shares of any class or series entitled to vote on the

resolution may dissent.

(2) If a corporation resolves to amend its articles in a manner Wem

referred to in subsection 169 (1), a holder of shares of any class or
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series entitled to vote on the amendment under section 167 or 169

may dissent, except in respect of an amendment referred to in

clause 169 (1) (a), (b) or (e) where the articles provide that the

holders of shares of such class or series are not entitled to dissent.

Exception (3) A shareholder of a corporation incorporated before this Act
comes into force is not entitled to dissent under this section in

respect of an amendment of the articles of the corporation to

the extent that the amendment,

(a) amends the express terms of any provision of the articles

of the corporation to conform to the terms of the provi-

sion as deemed to be amended by section 275; or

{b) deletes from the articles of the corporation all of the

objects of the corporation set out in its articles, provided

that the deletion is made within three years after this Act

comes into force.

Shareholder's

right to be

paid fair

value

(4) In addition to any other right he may have, but subject to

subsection (28), a shareholder who complies with this section is

entitled, when the action approved by the resolution from which
he dissents becomes effective, to be paid by the corporation the

fair value of the shares held by him in respect of which he dissents,

determined as of the close of business on the day before the

resolution was adopted.

No partial

dissent
(5) A dissenting shareholder may only claim under this section

with respect to all the shares of a class held by him on behalf of any

one beneficial owner and registered in the name of the dissenting

shareholder.

Objection (6) A dissenting shareholder shall send to the corporation, at or

before any meeting of shareholders at which a resolution referred

to in subsection (1) or (2) is to be voted on, a written objection to

the resolution, unless the corporation did not give notice to the

shareholder of the purpose of the meeting or of his right to dis-

sent.

Notice of

adoption of

resolution

(7) The corporation shall, within ten days after the share-

holders adopt the resolution, send to each shareholder who has

filed the objection referred to in subsection (6) notice that the

resolution has been adopted, but such notice is not required to be

sent to any shareholder who voted for the resolution or who has

withdrawn his objection.

(8) A dissenting shareholder entitled to receive notice underDemand for

payment of fair . .

, i, • , • , <• i • i

value subsection (7) shall, withm twenty days after he receives such
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notice, or, if he does not receive such notice, within twenty days

after he learns that the resolution has been adopted, send to the

corporation a written notice containing,

(a) his name and address;

(b) the number and class of shares in respect of which he

dissents; and

(c) a demand for payment of the fair value of such shares.

(9) Not later than the thirtieth day after the sending of a notice
g^JJ^ ^Jf

'
^°

under subsection (8), a dissenting shareholder shall send the

certificates representing the shares in respect of which he dissents

to the corporation or its transfer agent.

(10) A dissenting shareholder who fails to comply with subsec- idem

tions (6), (8) and (9) has no right to make a claim under this

section.

(11) A corporation or its transfer agent shall endorse on any
o"^°rtTfKate

share certificate received under subsection (9) a notice that the

holder is a dissenting shareholder under this section and shall

return forthwith the share certificates to the dissenting share-

holder.

(12) On sending a notice under subsection (8), a dissenting Rights of dis-

shareholder ceases to have any rights as a shareholder other than holder

the right to be paid the fair value of his shares as determined under
this section except where,

(a) the dissenting shareholder withdraws his notice before

the corporation makes an offer under subsection (13);

(b) the corporation fails to make an offer in accordance with

subsection (13) and the dissenting shareholder with-

draws his notice; or

(c) the directors revoke a resolution to amend the articles

under subsection 167 (2), terminate an amalgamation

agreement under subsection 175 (5) or an application

for continuance under subsection 180 (5), or abandon a

sale, lease or exchange under subsection 183 (8),

in which case his rights as the holder of the shares in respect of

which he has dissented are reinstated as of the date he sent the

notice referred to in subsection (8), and he is entitled, upon presen-

tation and surrender to the corporation or its transfer agent of any
certificate representing the shares that has been endorsed in
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accordance with subsection (11), to be issued a new certificate

representing the same number of shares as the certificate so pre-

sented, without payment of any fee.

Offer to pay (13) A corporation shall, not later than seven days after the

later of the day on which the action approved by the resolution is

effective or the day the corporation received the notice referred to

in subsection (8), send to each dissenting shareholder who has

sent such notice,

(a) a written offer to pay for his shares in an amount
considered by the directors of the corporation to be the

fair value thereof, accompanied by a statement showing
how the fair value was determined; or

(b) if subsection (28) applies, a notification that it is unable

lawfully to pay dissenting shareholders for their shares.

Idem (14) Every offer made under subsection (13) for shares of the

same class or series shall be on the same terms.

Idem (15) Subject to subsection (28), a corporation shall pay for the

shares of a dissenting shareholder within ten days after an offer

made under subsection (13) has been accepted, but any such offer

lapses if the corporation does not receive an acceptance thereof

within thirty days after the offer has been made.

aHirt'to^fefrir ^^^^ Where a corporation fails to make an offer under subsec-

vaiue tion (13) or if a dissenting shareholder fails to accept an offer, the

corporation may, within fifty days after the action approved by

the resolution is effective or within such further period as the

court may allow, apply to the court to fix a fair value for the

shares of any dissenting shareholder.

^^^^
(17) If a corporation fails to apply to the court under subsec-

tion (16), a dissenting shareholder may apply to the court for the

same purpose within a further period of twenty days or within

such further period as the court may allow.

Idem (18) A dissenting shareholder is not required to give security for

costs in an application made under subsection (16) or (17).

Costs (19) If a corporation fails to comply with subsection (13), then the

costs of a shareholder application under subsection (17) are to be

borne by the corporation unless the court otherwise orders.

Notice to (20) Before making application to the court under subsection

(16) or not later than seven days after receiving notice of an

application to the court under subsection (17), as the case may
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be, a corporation shall give notice to each dissenting shareholder

who, at the date upon which the notice is given,

(a) has sent to the corporation the notice referred to in

subsection (8); and

{b) has not accepted an offer made by the corporation

under subsection (13), if such an offer was made,

of the date, place and consequences of the application and of his

right to appear and be heard in person or by counsel, and a similar

notice shall be given to each dissenting shareholder who, after the

date of such first mentioned notice and before termination of the

proceedings commenced by the application, satisfies the condi-

tions set out in clauses (a) and (b) within three days after he

satisfies such conditions.

(21) All dissenting shareholders who satisfy the conditions set Parties joined

out in clauses (20) (a) and (6) shall be deemed to be joined as

parties to an application under subsection (16) or (17) on the later

of the date upon which the application is brought and the date

upon which they satisfy the conditions, and shall be bound by the

decision rendered by the court in the proceedings commenced by
the application.

(22) Upon an application to the court under subsection (16) or ^'^^"^

(17), the court may determine whether any other person is a

dissenting shareholder who should be joined as a party, and the

court shall fix a fair value for the shares of all dissenting share-

holders.

(23) The court may in its discretion appoint one or more Appraisers

appraisers to assist the court to fix a fair value for the shares of the

dissenting shareholders.

(24) The final order of the court in the proceedings commenced F'"*^ °''^*^''

by an appUcation under subsection (16) or (17) shall be rendered

against the corporation and in favour of each dissenting share-

holder who, whether before or after the date of the order, complies

with the conditions set out in clauses (20) (a) and (b).

(25) The court may in its discretion allow a reasonable rate of interest

interest on the amount payable to each dissenting shareholder

from the date the action approved by the resolution is effective

until the date of payment.

(26) Where subsection (28) applies, the corporation shall, Where cor-

... , r . - , , ,
poration unable

withm ten days after the pronouncement of an order under sub- to pay

section (24), notify each dissenting shareholder that it it unable

lawfully to pay dissenting shareholders for their shares.
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Idem (27) Where subsection (28) applies, a dissenting shareholder,

by written notice sent to the corporation within thirty days after

receiving a notice under subsection (26), may,

(a) withdraw his notice of dissent, in which case the cor-

poration is deemed to consent to the withdrawal and the

shareholder is reinstated to his full rights as a share-

holder; or

(b) retain a status as a claimant against the corporation, to

be paid as soon as the corporation is lawfully able to do
so or, in a liquidation, to be ranked subordinate to the

rights of creditors of the corporation but in priority to its

shareholders.

Idem (28) A corporation shall not make a payment to a dissenting

shareholder under this section if there are reasonable grounds for

believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation's assets would
thereby be less than the aggregate of its liabilities.

Court order

Director may
appear

(29) Upon application by a corporation that proposes to take

any of the actions referred to in subsection (1) or (2), the court may,

if satisfied that the proposed action is not in all the circumstances

one that should give rise to the rights arising under subsection (4),

by order declare that those rights will not arise upon the taking of

the proposed action, and the order may be subject to compliance

with such terms and conditions as the court thinks fit and notice of

any such application and a copy of any order made by the court

upon such application shall be served upon the Director and, if the

corporation is an offering corporation, upon the Commission.

(30) The Director and, in the case of an offering corporation,

the Commission may appoint counsel to assist the court upon the

hearing of an application under subsection (29). R.S.O. 1980,

c. 54, s. 98, amended.

Reorganization 185.—(1) In this section, "reorganization" means a court

order made under section 247 or an order made under the Bank-
ruptcy Act (Canada) approving a proposal.

R.S.C. 1970,

c. B-4

Articles

amended
(2) If a corporation is subject to a reorganization, its articles

may be amended by the order to effect any change that might

lawfully be made by an amendment under section 167.

Auxiliary

powers of

court

(3) Where a reorganization is made, the court making the

order may also.
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(a) authorize the issue of debt obligations of the corporation

,

whether or not convertible into shares of any class or

having attached any rights or options to acquire shares

of any class, and fix the terms thereof; and

(b) appoint directors in place of or in addition to all or any of

the directors then in office.

(4) After a reorganization has been made, articles of reorgani- Articles of

., , r T-v- reorganization

zation m prescribed form shall be sent to the Director.

(5) Upon receipt of articles of reorganization, the Director shall Certificate

endorse thereon in accordance with section 272 a certificate which

shall constitute the certificate of amendment and the articles are

amended accordingly.

(6) A shareholder is not entided to dissent under section 184 if No dissent

an amendment to the articles is effected under this section.

New.

PART XV

COMPULSORY ACQUISITIONS

186.—(1) This Part applies only to an offering corporation. Application

(2) In this Part, interpre-

tation

(a) "dissenting offeree" means a person to whom a take-over

bid or issuer bid is made who does not accept the

take-over bid or issuer bid and includes a person who
subsequently acquires a security that is the subject of the

bid;

(b) "equity security" means any security other than a debt
obligation of a corporation;

(c) "issuer bid" means an offer made by a corporation to

security holders to purchase, redeem or otherwise

acquire any or all of a class of the securities of the

corporation, other than where,

(i) the securities to be purchased, redeemed or

otherwise acquired are debt securities that are

not convertible into equity securities,

(ii) the securities are to be purchased, redeemed or

otherwise acquired in accordance with the terms

and conditions thereof or otherwise agreed to at

I
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the time they were issued or subsequently varied

by amendment of the documents setting out those

terms and conditions, or are acquired to meet
sinking fund requirements or from an employee
or a former employee of the issuer or of an
affiliate, or

(iii) the purchases, redemptions or other acquisitions

to be made are required by the instrument creat-

ing or governing the class of securities or by
this Act;

{d) "offeree" means a person to whom a take-over bid or an
issuer bid is made;

(e) "offeree corporation" means a corporation whose sec-

urities are the subject of a take-over bid;

(/) "offeror" means a person, other than an agent, who
makes a take-over bid or an issuer bid;

(g) "take-over bid" means an offer made to security holders

of an offeree corporation to purchase directly or

indirectly voting securities of the offeree corporation,

where the voting securities that are the subject of the

offer to purchase, the acceptance of the offer to sell or

the combination thereof, as the case may be, together

with the securities currently owned by the offeror, its

affiliates and associates will carry, in the aggregate, 10

per cent or more of the voting rights attached to the

voting securities of the offeree corporation that would
be outstanding on exercise of all currently exercisable

> rights of purchase, conversion or exchange relating to

voting securities of the offeree corporation;

(h) "voting security" includes,

(i) a security currently convertible into a voting

security or into another security that is con-

vertible into a voting security,

(ii) a currently exercisable option or right to acquire

a voting security or another security that is con-

vertible into a voting security, or

(iii) a security carrying an option or right referred to

in subclause (ii). New.

Take-over 187.—(1) If within 120 days after the date of a take-over bid
or issuer

bid or an issuer bid, the bid is accepted by the holders of not less than
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90 per cent of the securities of any class of securities to which the

bid relates, other than securities held at the date of the bid by or

on behalf of the offeror, or an affiliate or associate of the offeror,

the offeror is entitled, upon complying with this section, to

acquire the securities held by dissenting offerees. "^Pfi

(2) An offeror may acquire the securities of any class to which Shares of

the bid relates that are held by a dissenting offeree by sending on offeree

or before the earlier of the sixtieth day following the termination

of the bid and the one hundred and eightieth day following the

date of the bid an offeror's notice to each dissenting offeree and to

the Director stating in substance that,

(a) offerees holding more than 90 per cent of the securities to

which the bid relates other than securities held at the

date of the bid by or on behalf of the offeror or an affiliate

or associate of the offeror have accepted the bid;

(b) the offeror is bound to take up and pay for or has taken

up and paid for the securities of the offerees who
accepted the bid;

(c) a dissenting offeree is required to elect,

(i) to transfer his securities to the offeror on the

terms on which the offeror acquired the sec-

urities of the offerees who accepted the bid, or

(ii) to demand payment of the fair value of his sec-

urities in accordance with subsections (13) to (2 1) by
notifying the offeror within twenty days after

receipt of the offeror's notice;

(d) a dissenting offeree who does not notify the offeror in

accordance with subclause (c) (ii) is deemed to have
elected to transfer his securities to the offeror on the

same terms that the offeror acquired the securities from

the offerees who accepted the bid; and

(e) a dissenting offeree must send the certificates repre-

senting his securities to which the bid relates to the

offeree corporation or, in the case of an issuer bid, to the

offeror within twenty days after he receives the offeror's

notice.

(3) In the case of. Notice

(a) a take-over bid, concurrently with sending the offeror's

notice under subsection (2), the offeror shall send or

deliver to the offeree corporation a notice of adverse

claim in accordance with section 88 with respect to each

share held by a dissenting offeree; or

(b) an issuer bid, the offeror shall be deemed to have notice

of an adverse claim for the purpose of section 88 with

respect to each share held by a dissenting offeree.
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Sending in

share

certificates

(4) A dissenting offeree to whom an offeror's notice is sent

under subsection (2) shall, within twenty days after he receives

that notice,

(a) send the certificates representing his securities to which
the take-over bid relates to the offeree corporation; or

(b) send the certificates representing his securities to which
the issuer bid relates to the offeror.

Payment by
offeror

(5) Within twenty days after the offeror sends an offeror's

notice under subsection (2), the offeror shall pay or transfer to the

offeree corporation the amount of money or other consideration

that the offeror would have had to pay or transfer to all dissenting

offerees if they had elected to accept the take-over bid under
subclause (2) (c) (i).

Trust funds

Idem

(6) An offeree corporation is deemed to hold in trust for

dissenting offerees the money or other consideration it receives
under subsection (5), and the offeree corporation shall deposit the

money in a separate account in a bank or other body corporate any
of whose deposits are insured by the Canada Deposit Insurance
Corporation and shall place the other consideration in the custody
of a bank or other such body corporate.

(7) The offeror making an issuer bid is deemed to hold in

trust for dissenting offerees the money or other consideration

that the offeror would have had to pay or transfer to all dissenting

offerees if they had elected to accept the issuer bid under subclause

(2) (c) (i) and, within twenty days after the issuer sends an
offeror's notice under subsection (2), the issuer shall deposit any
such money in a separate account in a bank or other body corpo-

rate any of whose deposits are insured by the Canada Deposit

Insurance Corporation and shall place the other consideration in

the custody of a bank or such other body corporate within twenty
days after the offeror sends an offeror's notice under subsection

(2).

Notice of

compliance
(8) Within ten days after the offeror complies with subsection

(5) or subsection (7), as the case may be, the offeror shall give

notice of the date of such compliance to all dissenting offerees.

Application
to court

(9) At any time prior to the thirtieth day following the day
upon which the offeror's notice referred to in subsection (2) is

sent to dissenting offerees, a dissenting offeree who has

demanded payment of the fair value of his securities in accord-

ance with subclause (2) (c) (ii) may apply to the court for an order

requiring the person who has sent the offeror's notice to provide,

in such form as the court considers appropriate, such additional
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security for payment to dissenting offerees of the fair value of

their securities as the court may determine to be necessary,

pending the determination of such fair value.

(10) The securities of all dissenting offerees shall be deemed to where shares

have been acquired by the offeror, acqiTired

(a) where an application under subsection (9) has not been

made within the time set out in subsection (9), upon the

expiration of that time; or

(b) where an application has been made under subsection (9),

upon compliance with the order made in respect of the

application.

(11) Within ten days after the acquisition of the securities of Duties of

offcr6c
dissenting offerees under subsection (10) by an offeror who has corporation

made a take-over bid, the offeree corporation shall,

(a) issue to the offeror a security certificate in respect of the

securities that were held by dissenting offerees;

(b) send to each dissenting offeree who elects to accept the

take-over bid terms under subclause (2) (c) (i) and who
sends his security certificates as required under clause

(4) (a), the money or other consideration to which he is

entitled; and

(c) send to each dissenting offeree who has not sent his

security certificates as required under clause (4) (a),

notice stating in substance that,

(i) the certificates representing his securities have
been cancelled,

(ii) the offeree corporation or some designated per-

son holds in trust for him the money or other

consideration to which he is entitled as payment
for or in exchange for his securities, and

(iii) the offeree corporation will, subject to subsec-

tions (13) to (21), send that money or other con-

sideration to him forthwith after receiving his

securities.

(12) Within ten days after the acquisition of the securities of Payment by

jsenting offerees under subsection (10

has made an issuer bid, the offeror shall.

dissenting offerees under subsection (10) by an offeror who "
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(a) send to each dissenting offeree who elects to accept the

issuer bid terms under subclause (2) (c) (i) and who
sends his security certificates as required under clause

(4) (b), the money or other consideration to which he is

entitled; and

Application to

fix fair value

(b) send to each dissenting offeree who has not sent his

security certificates as required under clause (4) (b) a
notice stating in substance that,

(i) the certificates representing his securities have

been cancelled,

(ii) the offeror or some designated person holds in

trust for him the money or other consideration to

which he is entitled as payment for or in exchange

for his securities, and

(iii) the offeror will, subject to subsections (13) to

(21), send that money or other consideration to

him forthwith after receiving his securities.

(13) If a dissenting offeree has elected to demand payment of

the fair value of his securities under subclause (2) (c) (ii), the

offeror may, in the case of a take-over bid, within twenty days

after it has complied with subsection (5) or, in the case of an

issuer bid, within twenty days after it has complied with subsec-

tion (7), apply to the court to fix the fair value of the securities of

that dissenting offeree.

Idem (14) If an offeror fails to apply to the court under subsection (13),

a dissenting offeree may apply to the court for the same purpose

within a further period of twenty days.

Where no
application

(15) If no application is made to the court under subsection (13) or

(14) within the periods set out in those subsections, a dissenting

offeree is deemed to have elected to transfer his securities to the

offeror on the same terms that the offeror acquired the securities

from offerees who accepted the take-over or issuer bid and, pro-

vided that the dissenting offeree has complied with subsection (4),

the issuer or the offeree corporation, as the case may be, shall

pay or transfer to the dissenting offeree the money or other consid-

eration to which he is entitled.

Security for (16) A dissenting offeree is not required to give security for costs

required in an application made under subsection (13) or (14).

Parties (17) Upon an application under subsection (13) or (14),

(a) all dissenting offerees referred to in subclause (2) (c) (ii)

whose securities have not been acquired by the offeror
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shall be joined as parties and are bound by the decision

of the court; and

(b) the offeror shall notify each such dissenting offeree of

the date, place and consequences of the application and

of his right to appear and be heard in person or by

counsel.

(18) Upon an application to the court under subsection (13) or Wem

(14), the court may determine whether any other person is a

dissenting offeree who should be joined as a party, and the court

shall then fix a fair value for the securities of all dissenting

offerees.

(19) The court may appoint one or more appraisers to assist the Appointment of

r 1 ,- . . ^ II- • appraisers

court in fixmg a fair value for the securities of each dissenting

offeree.

(20) The final order of the court shall be made against the ^inai

offeror in favour of each dissenting offeree.

(21) In connection with proceedings under this section, the What court

1 1 • 1 • 1 <" 1-1 1- • • 1
may order

court may make any order it thinks tit and, without limiting the

generality of the foregoing, it may,

(a) fix the amount of money or other consideration that is

required to be held in trust under subsection (6) or (7);

(b) order that the money or other consideration be held in

trust by a person other than,

(i) the offeree corporation, or

(ii) in the case of an issuer bid, the offeror corpora-

tion;

(c) allow a reasonable rate of interest on the amount payable

to each dissenting offeree from the date he sends his

security certificates under subsection (4) until the date

of payment; or

(d) order that any money payable to a dissenting offeree who
cannot be found be paid to the Public Trustee. New.

1 88.—(1) Where 90 per cent or more of a class of securities of where

a corporation, other than debt obligations, are acquired by or on requlreVto

behalf of a person, his affiliates and his associates, then the holder acquire

securities

of any securities of that class not counted for the purposes of

calculating such percentage shall be entitled in accordance with

this section to require the corporation to acquire his securities of

that class.
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Notice (2) Every corporation, within thirty days after it becomes
aware that security holders are entitled to require it to acquire

their securities under subsection (1), shall send a written notice to

each such security holder that he may within sixty days after the

date of such notice require the corporation to acquire his sec-

urities.

Idem (3) The notice sent by the corporation under subsection (2)

shall,

(a) set out a price that the corporation is willing to pay for

the securities;

(b) give the basis for arriving at the price;

(c) state the location where any supporting material used for

arriving at the price may be examined and extracts taken

therefrom by the security holder or his duly authorized

agent; and

(d) state that if the security holder is not satisfied with the

price offered by the corporation in the notice he is enti-

tled to have the fair value of his securities fixed by the

court.

Election by (4) Where a security holder receives a notice under subsection
secun y o er

^^^ ^^^ wishes the Corporation to acquire his securities, he may,
within sixty days after the date of the notice,

(a) elect to accept the price offered by the corporation by

giving notice of his acceptance to the corporation and by

forthwith sending his security certificates to the cor-

poration; or

(b) notify the corporation that he wishes to have the fair

value of his securities fixed by the court.

Application to (5) Where a security holder wishes to have the fair value of his

securities fixed by the court, the corporation shall make an appli-

cation to the court within ninety days after the date of the notice

under subsection (2).

Wem (5) If a corporation fails to send notice under subsection (2), a

security holder, after giving the corporation thirty days notice of

his intention so to do, may apply to the court to have the fair value

of his securities fixed.

Wem (7) If a corporation fails to make an application to the court as

required under subsection (5), a security holder may make the

application.
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(8) Upon an application to the court under subsection (5), (6) Parties

or (7),

(a) all security holders who have notified the corporation

under clause (4) (b) may be joined as parties as the court

thinks fit and, if so joined, are bound by the decision of

the court; and

(b) the corporation shall notify each security holder entitled

to notice under subsection (2) of the date, place and pur-

pose of the application and of his right to appear and be

heard in person or by counsel.

(9) Upon an application to the court under subsection (5), (6) Wem

or (7), the court may determine whether any security holders

should properly be sent or have been sent notice and whether
such security holders should be joined as parties.

(10) The court may appoint one or more appraisers to assist the Appointment of

court in fixing a fair value for the securities.
appraiser

f (11) The final order of the court shall be made against the Final

corporation in favour of each entitled security holder.

^ (12) A security holder requesting the court to fix the fair value Security not

I of his securities is not required to give security for costs on the
'"'^^""^^

t application.

(13) The costs under this section shall be on a solicitor and client Costs

basis. New.

189. (1) In this section, interpre-

tation

(a) "affected security" means a participating security of a

corporation in which the interest of the holder would be

terminated by reason of a going private transaction;

(b) "going private transaction" means an amalgamation,

arrangement, consolidation or other transaction carried

out under this Act by a corporation that would cause the

interest of a holder of a participating security of the

corporation to be terminated without the consent of the

holder and without the substitution therefor of an

interest of equivalent value in a participating security

that,

(i) is issued by the corporation, an affiliate of the

corporation or a successor body corporate, and
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(ii) is not limited in the extent of its participation in

earnings to any greater extent than the par-

ticipating security for which it is substituted,

but does not include,

(iii) an acquisition under section 187,

(iv) a redemption of, or other compulsory termina-

tion of the interest of the holder in, a security if

the security is redeemed or otherwise acquired in

accordance with the terms and conditions

attaching thereto or under a requirement of the

articles relating to the class of securities or of this

Act, or

(v) a proceeding under Part XVI;

(c) "participating security" means a security issued by a

body corporate other than a security that is, in all cir-

cumstances, limited in the extent of its participation in

earnings and includes,

(i) a security currently convertible into such a

security, and

(ii) currently exercisable warrants entitling the hol-

der to acquire such a security or such a converti-

ble security.

Going private (2) A Corporation that proposes to carry out a going private

transaction shall have prepared by an independent, qualified

valuer a written valuation indicating a per security value or range

of values for each class of affected securities, and,

(a) the valuation shall be prepared or revised as of a date not

more than 120 days before the announcement of the

going private transaction, with appropriate adjustments

for subsequent events other than the going private

transaction;

(b) the valuation shall not contain a downward adjust-

ment to reflect the fact that the affected securities do not

form part of a controlling interest; and

(c) if the consideration to be received by the holders of the

affected securities is wholly or partly other than cash, or

a right to receive cash within ninety days after the

approval by security holders of the going private trans-

action, the valuation shall include the valuer's opinion
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whether the value of each affected security to be surren-

dered is equal to or greater than the total value of the

consideration to be received therefor.

(3) The corporation shall send a management information cir-
information

cular to the holders of the affected securities not less than forty

days prior to the date of a meeting which shall be called by it to

consider that transaction, and the information circular shall con-

tain, in addition to any other required information and subject to

any exemption granted under subsection (6),

(a) a summary of the valuation prepared in compliance with

subsection (2) and a statement that a holder of an affected

security may inspect a copy of the valuation at the regis-

tered office of the corporation or may obtain a copy of the

valuation upon request and payment of a specified

amount sufficient to cover reasonable costs of reproduc-

tion and mailing;

(b) a statement of the approval or approvals of holders of

affected securities required to be obtained in accordance

with this section;

(c) a certificate signed by a senior officer or a director of the

corporation certifying that he and, to his knowledge, the

corporation are unaware of any material fact relevant to

the valuation prepared in compliance with subsection

(2) that was not disclosed to the valuer; and

(d) a statement of the class or classes of affected securities

and of the number of securities of each class and, if any
securities of any such class are, under paragraph 3 of

subsection (4), not to be taken into account in the vote

required by subsection (4), a statement of the number
thereof and why they are not to be taken into account,

but if all or any portion of a class of affected securities is rep-

resented by certificates that are not in registered form, it shall be

sufficient to make the information circular available to the holders

of such affected securities in the manner provided for in the terms

of the securities for sending notice to such holders or otherwise in

such manner as may be prescribed.

(4) A corporation shall not carry out a going private transaction ^^^"^

unless, in addition to any other required security holder approval,

the transaction is approved by the holders of each class of affected

securities by a vote in accordance with the following provisions:

1. If the consideration to be received by a holder of an

affected security of the particular class is.
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i. payable wholly or partly other than in cash or a
right to receive cash within ninety days after the

approval of the going private transaction, or

ii. payable entirely in cash and is less in amount
than the per security value or the mid-point of

the range of per security values, arrived at by the

valuation prepared in compliance with subsec-

tion (2),

then the approval shall be given by a special resolution.

2

.

In cases other than those referred to in paragraph 1 , the

approval shall be given by an ordinary resolution.

3. In determining whether the transaction has been
approved by the requisite majority, the votes of,

i. securities held by affiliates of the corporation,

ii. securities the beneficial owners of which will,

consequent upon the going private transaction, be

entitled to a per security consideration greater

than that available to other holders of affected

securities of the same class,

iii. securities the beneficial owners of which, alone

or in concert with others, effectively control the

corporation and who, prior to distribution of the

information circular, entered into an under-

standing that they would support the going pri-

vate transaction,

shall be disregarded both in determining the total

number of votes cast and in determining the number of

votes cast in favour of or against the transaction.

fecdon"^
(5) The rights provided by this section are in addition to any

other rights of a holder of affected securities.

Powers of (5) Upon an application by an interested person, the Commis-
Commission . ..

sion may, subject to such terms and conditions as it may impose,

exempt any person from any requirement of this section where in

its opinion to do so would not be prejudicial to the public interest,

and the Commission may publish guidelines as to the manner and
circumstances in which it will exercise this discretion.

Rights of
(7) Aholder of an affected security that is a share of any class of

security holder ...
a corporation may dissent from a going private transaction upon
compliance with the procedures set out in section 184, in which
case he shall be entitled to the rights and remedies provided by
that section. New.
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PART XVI

LIQUIDATION AND DISSOLUTION

190. In sections 192 to 235, "contributory" means a person interpre-

who is liable to contribute to the property of a corporation in the

event of the corporation being wound up under this Act. R.S.O.

1980, c. 54, s. 192.

191. Sections 192 to 204 apply to corporations being wound AppUcaUon of

up voluntarily. R.S.O. 1980, c. 54, s. 193.

192.—(1) The shareholders of a corporation may, by special Voluntary

. , . , , 1 •! Winding up
resolution, require the corporation to be wound up voluntarily.

(2) At such meeting, the shareholders shall appoint one or more Appointment

persons, who may be directors, officers or employees of the cor- liquidator

poration, as liquidator of the estate and effects of the corporation

for the purpose of winding up its business and affairs and dis-

tributing its property, and may at that or any subsequent meeting

fix his remuneration and the costs, charges and expenses of the

winding up.

(3) On the application of any shareholder or creditor of the Review of

c 1 1 • • 1 1 • remuneration
corporation or of the liquidator, the court may review the remun- by court

eration of the liquidator and, whether or not the remuneration has

been fixed in accordance with subsection (2), the court may fix

and determine the remuneration at such amount as it thinks

proper.

(4) A corporation shall file notice, in the prescribed form, of a Publication

resolution requiring the voluntary winding up of the corporation

with the Director within ten days after the resolution has been

passed and shall publish the notice in The Ontario Gazette within

twenty days after the resolution has been passed. R.S.O. 1980,

c. 54, s. 194, amended.

193. The shareholders of a corporation being wound up vol- inspectors

untarily may delegate to any committee of shareholders, con-

tributories or creditors, hereinafter referred to as inspectors, the

power of appointing the liquidator and filling any vacancy in the

office of liquidator, or may enter into any arrangement with

creditors of the corporation with respect to the powers to be

exercised by the liquidator and the manner in which they are to be

exercised. R.S.O. 1980, c. 54, s. 195, amended.

1 94. If a vacancy occurs in the office of liquidator by death, Vacancy in

resignation or otherwise, the shareholders may, subject to any liquidator

arrangement the corporation may have entered into with its cre-

ditors upon the appointment of inspectors, fill such vacancy, and a

meeting for that purpose may be called by the continuing
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liquidator, if any, or by any shareholder or contributory, and shall

be deemed to have been duly held if called in the manner pre-

scribed by the articles or by-laws of the corporation, or, in default

thereof, in the manner prescribed by this Act for calling meetings
of the shareholders of the corporation. R.S.O. 1980, c. 54,

s. 196, amended.

Removal of

liquidator
195. The shareholders of a corporation may by ordinary

resolution passed at a meeting called for that purpose remove a
liquidator appointed under section 192, 193 or 194, and in such
case shall appoint another liquidator in his stead. R.S.O. 1980,

c. 54, s. 197, amended.

Commence-
ment of

winding up

196. A voluntary winding up commences at the time of the

passing of the resolution requiring the winding up or at such later

time as may be specified in the resolution. R.S.O. 1980, c. 54,

s. 198, amended.

Corporation
to cease

business

197. A corporation being wound up voluntarily shall, from
the commencement of its winding up, cease to carry on its under-

taking, except in so far as may be required as beneficial for the

winding up thereof, and all transfers of shares, except transfers

made to or with the sanction of the liquidator taking place after the

commencement of its winding up, are void, but its corporate

existence and all its corporate powers, notwithstanding that it is

otherwise provided by its articles or by-laws, continue until its

affairs are wound up. R.S.O. 1980, c. 54, s. 199, amended.

No proceedings

against

corporation

after

voluntary
winding up
except by leave

198. After the commencement of a voluntary winding up,

(a) no action or other proceeding shall be commenced
against the corporation; and

(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the cor-

poration,

except by leave of the court and subject to such terms as the court

imposes. R.S.O. 1980, c. 54, s. 200.

List of

contributories

and calls

199.—(1) Upon a voluntary winding up, the liquidator,

(a) shall settle the list of contributories; and

{b) may, before he has ascertained the sufficiency of the

property of the corporation, call on all or any of the

contributories for the time being settled on the list of

contributories to the extent of their liability to pay any

sum that he considers necessary for satisfying the
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liabilities of the corporation and the costs, charges and
expenses of winding up and for adjusting the rights of

the contributories among themselves.

(2) A list settled by the liquidator under clause (1) (a) is prima Ust prima

facie proof of the liability of the persons named therein to be
"^"^ ^'^°°

contributories.

(3) The liquidator in making a call under clause (1) (b) may Default

take into consideration the probability that some of the con-

tributories upon whom the call is made may partly or wholly fail

to pay their respective portions of the call. R.S.O. 1980, c. 54,

s. 201.

200.—(1) The liquidator may, during the continuance of the Meetings of

voluntary winding up, call meetings of the shareholders of the during'

corporation for any purpose he thinks fit.
winding up

(2) Where a voluntary winding up continues for more than one Wjiere
.

c r Winding up
year, the liquidator shall call a meeting of the shareholders of the continues

corporation at the end of the first year and of each succeeding year
^^J^^e^r^"

from the commencement of the winding up, and he shall lay before

the meeting an account showing his acts and dealings and the

manner in which the winding up has been conducted during the

immediately preceding year. R.S.O. 1980, c. 54, s. 202.

201. The liquidator, with the approval of the shareholders of Arrangemenu

the corporation or the inspectors, may make such compromise or creditors

other arrangement as the liquidator thinks expedient with any
creditor or person claiming to be a creditor or having or alleging

that he has a claim, present or future, certain or contingent,

liquidated or unliquidated, against the corporation or whereby the

corporation may be rendered liable. R.S.O. 1980, c. 54, s. 203,

amended.

202. The liquidator may, with the approval referred to in Power to

-_. . 11 I 1 1 !• 1 •!• • 11 r compromise
section 201, comprise all debts and liabilities capable of with debtors

resulting in debts, and all claims, whether present or future,
contributories

certain or contingent, liquidated or unliquidated, subsisting or

supposed to subsist between the corporation and any contribut-

ory, alleged contributory or other debtor or person who may be

liable to the corporation and all questions in any way relating to or

affecting the property of the corporation, or the winding up of the

corporation, upon the receipt of such sums payable at such times

and generally upon such terms as are agreed, and the liquidator

may take any security for the discharge of such debts or liabilities

and give a complete discharge in respect thereof. R.S.O. 1980,

c. 54, s. 204.
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Power to

accept shares,

etc., as

consideration

for sale of

property to

another body
corporate

203.—(1) Where a corporation is proposed to be or is in the

course of being wound up voluntarily and it is proposed to transfer

the whole or a portion of its business or property to another body
corporate, the liquidator, with the approval of a resolution of the

shareholders of the corporation conferring either a general

authority on the liquidator or an authority in respect of any
particular arrangement, may receive, in compensation or in part-

compensation for the transfer, cash or shares or other like interest

in the purchasing body corporate or any other body corporate for

the purpose of distribution among the creditors or shareholders of

the corporation that is being wound up in the manner set forth in

the arrangement, or may, in lieu of receiving cash or shares or

other like interest, or in addition thereto, participate in the profits

of or receive any other benefit from the purchasing body corporate

or any other body corporate.

Confirmation
of sale or

arrangement

(2) A transfer made or arrangement entered into by the

liquidator under this section is not binding on the shareholders of

the corporation that is being wound up unless the transfer or

arrangement is approved in accordance with subsections 183

(3), (6) and (7).

Where
resolution

not invalid

(3) No resolution is invalid for the purposes of this section

because it was passed before or concurrently with a resolution for

winding up the corporation or for appointing the

liquidator. R.S.O. 1980, c. 54, s. 205, amended.

Account of
voluntary
winding up to

be made by
liquidator to

a meeting

204.—(1) The liquidator shall make up an account showing
the manner in which the winding up has been conducted and the

property of the corporation disposed of, and thereupon shall call a
meeting of the shareholders of the corporation for the purpose of

having the account laid before them and hearing any explanation

that may be given by the liquidator, and the meeting shall be

called in the manner prescribed by the articles or by-laws or, in

default thereof, in the manner prescribed by this Act for the calling

of meetings of shareholders.

Notice of

holding of

meeting

(2) The liquidator shall within ten days after the meeting is held

file a notice in the prescribed form with the Director stating that

the meeting was held and the date thereof and shall forthwith

publish the notice in The Ontario Gazette.

Dissolution
(3) Subject to subsection (4), on the expiration of three months

after the date of the filing of the notice, the corporation is dis-

solved.

Extension
(4) At any time during the three-month period mentioned in

subsection (3), the court may, on the application of the liquidator or

any other person interested, make an order deferring the date on
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which the dissolution of the corporation is to take effect to a date

fixed in the order, and in such event the corporation is dissolved on
the date so fixed.

(5) Notwithstanding anything in this Act, the court at any time Dissolution by

after the affairs of the corporation have been fully wound up may,
upon the application of the liquidator or any other person

interested, make an order dissolving it, and it is dissolved on the

date fixed in the order.

(6) The person on whose application an order was made under Copy of exten-

subsection (4) or (5) shall within ten days after it was made file fued

with the Director a certified copy of the order and forthwith

publish notice of the order in The Ontario Gazette. R.S.O.

1980, c. 54, s. 206, amended.

205. Sections 206 to 217 apply to corporations being wound Application of

up by order of the court. R.S.O. 1980, c. 54, s. 207.

206.—(1) A corporation may be wound up by order of the winding up by

court,

(a) where the court is satisfied that in respect of the cor-

poration or any of its affiliates,

(i) any act or omission of the corporation or any of

its affiliates effects a result,

(ii) the business or affairs of the corporation or any of

its affiliates are or have been carried on or con-

ducted in a manner, or

(iii) the powers of the directors of the corporation or

any of its affiliates are or have been exercised in a

manner,

that is oppressive or unfairly prejudicial to or that

unfairly disregards the interests of any security holder,

creditor, director or officer; or

{b) where the court is satisfied that,

i\) a unanimous shareholder agreement entitled a

complaining shareholder to demand dissolution

of the corporation after the occurrence of a

specified event and that event has occurred,

(ii) proceedings have been begun to wind up volun-

tarily and it is in the interest of contributories and
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Court order

creditors that the proceedings should be con-

tinued under the supervision of the court,

(iii) the corporation, though it may not be insolvent,

cannot by reason of its liabilities continue its

business and it is advisable to wind it up, or

(iv) it is just and equitable for some reason, other than

the bankruptcy or insolvency of the corporation,

that it should be wound up; or

(c) where the shareholders by special resolution authorize

an application to be made to the court to wind up the

corporation.

(2) Upon an application under this section, the court may
make such order under this section or section 247 as it thinks

fit. R.S.O. 1980, c. 54, s. 20S,'amended.

Who may
apply

Notice

Power of court

Appointment of

liquidator

207.—(1) A winding-up order may be made upon the appli-

cation of the corporation or of a shareholder or, where the cor-

poration is being wound up voluntarily, of the liquidator or of a

contributory or of a creditor having a claim of $2,500 or more.

(2) Except where the application is made by the corporation,

four days' notice of the application shall be given to the corpora-

tion before the making of the application. R.S.O. 1980, c. 54,

s. 209.

208. The court may make the order applied for, may dismiss

the application with or without costs, may adjourn the hearing

conditionally or unconditionally or may make any interim or other

order as is considered just, and upon the making of the order may,
according to its practice and procedure, refer the proceedings for

the winding up to an officer of the court for inquiry and report and
may authorize the officer to exercise such powers of the court as

are necessary for the reference. R.S.O. 1980, c. 54, s. 210.

209.—(1) The court in making the winding-up order may
appoint one or more persons as liquidator of the estate and effects

of the corporation for the purpose of winding up its business and
affairs and distributing its property.

Remuneration (2) The court may at any time fix the remuneration of the

liquidator.

Vacancy (3) If a liquidator appointed by the court dies or resigns or the

office becomes vacant for any reason, the court may by order fill

the vacancy. R.S.O. 1980,'c. 54, s. 211 (1-3).
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(4) A liquidator appointed by the court under this section shall Notice of^,.,. ,T^. .., -iir ri- appointment
forthwith give to the Director notice in the prescribed form of his

appointment and shall, within twenty days after his appoint-

ment, publish the notice in The Ontario Gazette. R.S.O. 1980,

c. 54, s. 220 (4), amended.

210. The court may by order remove for cause a liquidator Removal of

appointed by it, and in such case shall appoint another liquidator

in his stead. R.S.O. 1980, c. 54, s. 212.

211. The costs, charges and expenses of a winding up by Costs and
' '-' *^ ^ r ^ expenses

order of the court shall be taxed by a taxing officer of the Supreme
Court. R.S.O. 1980, c. 54, s. 213.

212. Where a winding-up order is made by the court without Commence-

prior voluntary winding-up proceedings, the winding up shall, winding up

unless a court otherwise orders, be deemed to commence at the

time of the service of notice of the application, and, where the

application is made by the corporation, at the time the application

is made. R.S.O. 1980, c. 54, s. 214.

213. Where a winding-up order has been made by the Proceedings in

1- r 1 • 1- r 1 1 11 1 winding up
court, proceedings for the winding up of the corporation shall be after order

taken in the same manner and with the like consequences as

provided for a voluntary winding up, except that the list of con-

tributories shall be settled by the court unless it has been settled by
the liquidator before the winding-up order, in which case the list is

subject to review by the court, and except that all proceedings in

the winding up are subject to the order and direction of the

court. R.S.O. 1980, c. 54, s. 215.

214.—(1) Where a winding-up order has been made by the Meetings of

court, the court may direct meetings of the shareholders of the corporation

corporation to be called, held and conducted in such manner as the ™^^' ^ '"'dered

court thinks fit for the purpose of ascertaining their wishes, and
may appoint a person to act as chairman of any such meeting and
to report the result of it to the court.

(2) Where a winding-up order has been made by the court, the o^der for

court may require any contributory for the time being settled on contributoVies

the list of contributories, or any director, officer, employee, trus- ^"'' others of
' ' ' T f J

^ property, etc.

tee, banker or agent of the corporation to pay, deliver, convey,

surrender or transfer forthwith, or within such time as the court

directs, to the liquidator any sum or balance, documents, records,

estate or effects that are in his hands and to which the corporation

is prima facie entitled.

(3) Where a winding-up order has been made by the court, the inspection of

, V 1 • • 1- 1 1 J documents and
court may make an order for the inspection of the documents and records
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records of the corporation by its creditors and contributories, and
any documents and records in the possession of the corporation

may be inspected in conformity with the order. R.S.O. 1980,

c. 54, s. 216.

Proceedings
against cor-

poration after the COUrt,
court winding

215. After the commencement of a winding up by order of

up (a) no action or other proceeding shall be proceeded with or

commenced against the corporation; and

(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the cor-

poration,

except by leave of the court and subject to such terms as the court

imposes. R.S.O. 1980, c. 54, s. 217.

Provision for

discharge and
distribution by
the court

2 16.—(1) Where the realization and distribution of the prop-

erty of a corporation being wound up under an order of the court

has proceeded so far that in the opinion of the court it is expedient

that the liquidator should be discharged and that the property of

the corporation remaining in his hands can be better realized and
distributed by the court, the court may make an order discharging

the liquidator and for payment, delivery and transfer into court,

or to such person as the court directs, of such property, and it shall

be realized and distributed by or under the direction of the court

among the persons entitled thereto in the same way as nearly as

may be as if the distribution were being made by the liquidator.

Disposal of

documents and
records

(2) In such case, the court may make an order directing how the

documents and records of the corporation and of the liquidator are

to be disposed of, and may order that they be deposited in court or

otherwise dealt with as the court thinks fit. R.S.O. 1980, c. 54,

s. 218.

Order for

dissolution
2 17.—(1) The court at any time after the business and affairs

of the corporation have been fully wound up may, upon the

application of the liquidator or any other person interested, make
an order dissolving it, and it is dissolved on the date fixed in the

order.

Copy of dissoi- (2) The person on whose application the order was made shall

be filed within ten days after it was made file with the Director a certified

copy of the order and shall forthwith publish notice of the order in

The Ontario Gazette. R.S.O. 1980, c. 54, s. 219, amended.

Application of

ss. 219-235
218. Sections 219 to 235 apply to corporations being wound

up voluntarily or by order of the court. R.S.O. 1980, c. 54,

s. 220.
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219. Where there is no liquidator, Where no
liquidator

(a) the court may by order on the application of a share-

holder of the corporation appoint one or more persons as

liquidator; and

(b) the estate and effects of the corporation shall be under

the control of the court until the appointment of a

liquidator. R.S.O. 1980, c. 54, s. 221.

220. (1) Upon a winding up, Consequences
of winding up

(a) the liquidator shall apply the property of the corporation

in satisfaction of all its debts, obligations and liabilities

and, subject thereto, shall distribute the property rate-

ably among the shareholders according to their rights

and interests in the corporation;

(b) in distributing the property of the corporation, debts to

employees of the corporation for services performed for

it due at the commencement of the winding up or within

one month before, not exceeding three months' wages
and vacation pay accrued for not more than twelve

months, shall be paid in priority to the claims of the

ordinary creditors, and such persons are entitled to rank
as ordinary creditors for the residue of their claims;

(c) all the powers of the directors cease upon the appoint-

ment of a liquidator, except in so far as the liquidator

may sanction the continuance of such powers.

(2) Section 53 of the Trustee Act applies with necessary modi- Distribution of

fications to liquidators. R.S.O. 1980, c. 54, s. 222. r^s^o.'\98o,
c. 512

221. The costs, charges and expenses of a winding up. Payment of

11- 1 • r 1 1 • • . , , r costs and
mcludmg the remuneration of the liquidator, are payable out of expenses

the property of the corporation in priority to all other claims.

R.S.O. 1980, c. 54, s. 223.

222.—(1) A liquidator may,
Hquidators

(a) bring or defend any action, suit or prosecution, or other

legal proceedings, civil or criminal, in the name and on
behalf of the corporation;

{b) carry on the business of the corporation so far as may be

required as beneficial for the winding up of the corpora-

tion;
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(c) sell the property of the corporation by public auction or

private sale and receive payment of the purchase price

either in cash or otherwise;

(d) do all acts and execute, in the name and on behalf of the

corporation, all documents, and for that purpose use the

seal of the corporation, if any;

(e) draw, accept, make and endorse any bill of exchange or

promissory note in the name and on behalf of the cor-

poration;

if) raise upon the security of the property of the corporation

any requisite money;

(g ) take out in his official name letters of administration of

the estate of any deceased contributory and do in his

official name any other act that is necessary for obtaining

payment of any money due from a contributory or from
his estate and which act cannot be done conveniently in

the name of the corporation; and

{h ) do and execute all such other things as are necessary for

winding up the business and affairs of the corporation
and distributing its property.

^'"^' °^ (2) The drawing, accepting, making or endorsing of a bill of
exchange, etc., .

^ ^ ° °

to be deemed exchange Or promissory note by the liquidator on behalf of a

coul^se of
^^^ corporation has the same effect with respect to the liability of the

business Corporation as if such bill or note had been drawn, accepted, made
or endorsed by or on behalf of the corporation in the course of

carrying on its business.

Where moneys (3) Where the liquidator takes out letters of administration or

due otherwise uses his official name for obtaining payment of any
to liquidator nioney due from a contributory, such money shall be deemed, for

the purpose of enabling him to take out such letters or recover such
money, to be due to the liquidator himself.

i^i^^t (4) Where he does so in good faith , a liquidator is entitled to rely
nquidator

<=> -1 ^

may rely UpOn,
upon

(a) financial statements of the corporation represented to

him by an officer of the corporation or in a written report

of the auditor of the corporation to present fairly the

financial position of the corporation in accordance with

generally accepted accounting principles; or

{b) an opinion, a report or a statement of a lawyer, an
accountant, an engineer, an appraiser or other profes-
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sional adviser retained by the liquidator. R.S.O.

1980, c. 54, s. 224, amended.

228. Where more than one person is appointed as liquidator. Acts by more

any power conferred by sections 192 to 235 on a liquidator may be liquidator

exercised by such one or more of such persons as may be deter-

mined by the resolution or order appointing them or, in default of

such determination, by any number of them not fewer than

two. R.S.O. 1980, c. 54, s. 225.

224. The liability of a contributory creates a debt accruing Nature of

due from him at the time his liability commenced, but payable at contributory

the time or respective times when calls are made for enforcing such

liability. R.S.O. 1980, c. 54, s. 226.

225. If a contributory dies before or after he has been placed Liability

... , ..,.,,. in case of

on the list of contnbutones, his personal representative is liable in his death

due course of administration to contribute to the property of the

corporation in discharge of the liability of the deceased contribut-

ory and shall be a contributory accordingly. R.S.O. 1980,

c.'54 s. 227.

226.—(1) The liquidator shall deposit all moneys that he has Deposit of... .... . moneys
belonging to the corporation and amounting to $100 or more in

any chartered bank of Canada or in the Province of Ontario
Savings Office or in any trust company or loan corporation that is

registered under the Loan and Trust Corporations Act or in any Rso. i98o.

other depository approved by the court. R.S.O. 1980, c. 54, s.

228 (1), amended.

(2) If inspectors have been appointed, the depository under Approval by

subsection (1) shall be one approved by them.
^^^'^ ""^^

(3) Such deposit shall not be made in the name of the liquidator Separate

individually, but a separate deposit account shall be kept of the account to

money belonging to the corporation in his name as liquidator of
Iv'jthdmwai

the corporation and in the name of the inspectors, if any, and such from account

money shall be withdrawn only by order for payment signed by
the liquidator and one of the inspectors, if any.

(4) At every meeting of the shareholders of the corporation, the Liquidator

liquidator shall produce a pass-book, or statement of account bank"
""

showing the amount of the deposits, the dates at which they were pass-book

made, the amounts withdrawn and the dates of withdrawal, and
mention of such production shall be made in the minutes of the

meeting, and the absence of such mention is admissible in evi-

dence as prima facie proof that the pass-book or statement of

account was not produced at the meeting.
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Idem (5) The liquidator shall also produce the pass-book or state-

ment of account whenever so ordered by the court upon the

application of the inspectors, if any, or of a shareholder of the

corporation. R.S.O. 1980, c. 54, s. 228 (2-5).

Proving claim

R.S.O. 1980,

c. 33

227. For the purpose of proving claims, sections 23, 24 and 25

of the Assignments and Preferences Act apply with necessary

modifications, except that where the word "judge" is used therein,

the word "court" as used in this Act shall be substituted. R.S.O.

1980, c. 54, s. 229.

Application

for direction
228. Upon the application of the liquidator or of the inspec-

tors, if any, or of any creditors, the court, after hearing such

parties as it directs to be notified or after such steps as the court

prescribes have been taken, may by order give its direction in any
matter arising in the winding up. R.S.O. 1980, c. 54, s. 230.

Examination
of persons

as to

estate

229.—(1) The court may at any time after the commencement
of the winding up summon to appear before the court or liquidator

any director, officer or employee of the corporation or any other

person known or suspected to have in his possession any of the

estate or effects of the corporation, or alleged to be indebted to it,

or any person whom the court thinks capable of giving informa-

tion concerning its trade, dealings, estate or effects.

Damages
against

delinquent
directors,

etc.

(2) Where in the course of the winding up it appears that a

person who has taken part in the formation or promotion of the

corporation or that a past or present director, officer, employee,

liquidator or receiver of the corporation has misapplied or

retained in his own hands, or become liable or accountable for,

property of the corporation, or has committed any misfeasance or

breach of trust in relation to it, the court may, on the application of

the liquidator or of any creditor, shareholder or contributory,

examine the conduct of that person and order him to restore

the property so misapplied or retained, or for which he has become
liable or accountable, or to contribute such sum to the property of

the corporation by way of compensation in respect of such misap-

plication, retention, misfeasance or breach of trust, or both, as the

court thinks just. R.S.O. 1980, c. 54, s. 231.

Proceedings

by
shareholders

230.—(1) Where a shareholder of the corporation desires to

cause any proceeding to be taken that, in his opinion, would be for

the benefit of the corporation, and the liquidator, under the

authority of the shareholders or of the inspectors, if any, refuses or

neglects to take such proceedings after being required so to do, the

shareholder may obtain an order of the court authorizing him to

take such proceeding in the name of the liquidator or corporation,

but at his own expense and risk, upon such terms and conditions

as to indemnity to the liquidator or corporation as the court

prescribes.
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(2) Anv benefit derived from a proceeding under subsection (1)
Benefits:

'
1

when for

belongs exclusively to the shareholder causing the institution of shareholders

the proceeding for his benefit and that of any other shareholder

who has joined him in causing the institution of the proceeding.

(3) If, before the order is granted, the liquidator signifies to the when for

• 1 1 • r 11 r- r 1
Corporation

court his readiness to institute the proceeding tor the benetit oi the

corporation, the court shall make an order prescribing the time

within which he is to do so, and in that case the advantage derived

from the proceeding, if instituted within such time, belongs to the

corporation. R.S.O. 1980, c. 54, s. 232.

231. The rights conferred by this Act are in addition to any J^'shts

, . , . . ,. . ., conferred bv
Other right to institute proceedings against any contributory, or Act to be in

against any debtor of the corporation, for the recovery of any sum
ofjfg'J:'""^"^^

due from such contributory or debtor or his estate. R.S.O.

1980, c. 54, s. 233.

232. At any time during a winding up, the court, upon the stay of

application of a shareholder, creditor or contributory and upon proceedings

proof to its satisfaction that all proceedings in relation to the

winding up ought to be stayed, may make an order staying the

proceedings altogether or for a limited time on such terms and
subject to such conditions as the court thinks fit. R.S.O. 1980,

c. 54, s. 234.

233.—(1) Where the liquidator is unable to pay all the debts where

of the corporation because a creditor is unknown or his where- unknown

abouts is unknown, the liquidator may, by agreement with the

Public Trustee, pay to the Public Trustee an amount equal to the

amount of the debt due to the creditor to be held in trust for the

creditor, and thereupon subsections 237 (5) and (6) apply thereto.

(2) A payment under subsection (1) shall be deemed to be in ^^^"^

satisfaction of the debt for the purposes of winding up. R.S.O.

1980, c. 54, s. 235.

234.—(1) Where the liquidator is unable to distribute rate- Where
, , , r i • 11111 shareholder

ably the property ot the corporation among the shareholders unknown

because a shareholder is unknown or his whereabouts is

unknown, the share of the property of the corporation of such

shareholder may, by agreement with the Public Trustee, be deli-

vered or conveyed by the liquidator to the Public Trustee to be

held in trust for the shareholder, and thereupon subsections 237

(5) and (6) apply thereto.

(2) A delivery or conveyance under subsection (1) shall be Wem

deemed to be a distribution to that shareholder of his rateable
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share for the purposes of the winding up.

s. 236.

R.S.O. 1980, c. 54,

Disposal of

records, etc.

after

winding up

When
responsibility

as to custody

of records,

etc., to cease

Voluntary
dissolution

235.—(1) Where a corporation has been wound up under
sections 191 to 234 and is about to be dissolved, its documents
and records and those of the liquidator may be disposed of as it

by resolution directs in case of voluntary winding up, or as the

court directs in case of winding up under an order.

(2) After the expiration of five years after the date of the dissol-

ution of the corporation, no responsibility rests on it or the

liquidator, or anyone to whom the custody of the documents and
records has been committed, by reason that the same or any of

them are not forthcoming to any person claiming to be interested

therein. R.S.O. 1980, c. 54, s. 237.

236. A corporation may be dissolved upon the authorization

of,

(a) a special resolution passed at a meeting of the share-

holders of the corporation duly called for the purpose or,

'' *
' in the case of a corporation that is not an offering cor-

'
' poration, by such other proportion of the votes cast as

the articles provide, but such other proportion shall not

be less than 50 per cent of the votes of all the share-

holders entitled to vote at the meeting;

(b) the consent in writing of all the shareholders entitled to

vote at such meeting; or

(c) all its incorporators or their personal representatives at

any time within two years after the date set out in its

certificate of incorporation where the corporation has

not commenced business and has not issued any shares.

R.S.O. 1980, c. 54, s. 238, amended.

Articles of

dissolution

where
corporation

active

237.—(1) For the purpose of bringing the dissolution

authorized under clause 236 (a) or (b) into effect, articles of

dissolution shall follow the prescribed form and shall set out,

(a) the name of the corporation;

ib) that its dissolution has been duly authorized under

clause 236 (a) or {b);

(c) that it has no debts, obligations or liabilities or its debts,

obligations or liabilities have been duly provided for in

accordance with subsection (3) or its creditors or other
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persons having interests in its debts, obligations or

liabilities consent to its dissolution;

id) that after satisfying the interests of creditors in all its

debts, obligations and liabilities, if any, it has no prop-

erty to distribute among its shareholders or that it has

distributed its remaining property rateably among its

shareholders according to their rights and interests in the

corporation or in accordance with subsection (4) where

applicable;

ie) that there are no proceedings pending in any court

against it; and

(/) that it has given notice of its intention to dissolve by

publication once in The Ontario Gazette and once in a

newspaper having general circulation in the place where
it has its principal place of business in Ontario or, if it

does not have a place of business in Ontario, where it has

its registered office. R.S.O. 1980, c. 54, s. 139 (1),

amended.

(2) For the purpose of bringing a dissolution authorized under Articles of

clause 236 (c) into effect, articles of dissolution shall follow the where

prescribed form and shall set out, corporation
^ ' never active

(a) the name of the corporation;

(b) the date set out in its certificate of incorporation;

(c) that the corporation has not commenced business;

id) that none of its shares has been issued;

(e) that dissolution has been duly authorized under clause

236 (c);

(/) that it has no debts, obligations or liabilities;

(g) that after satisfying the interests of creditors in all its

debts, obligations and liabilities, if any, it has no prop-

erty to distribute or that it has distributed its remaining

property to the persons entitled thereto;

(h) that there are no proceedings pending in any court

against it; and

(i) that it has given notice of its intention to dissolve by

publication once in The Ontario Gazette and once in a

newspaper having general circulation in the place where

it has its registered office. R.S.O. 1980, c. 54, s. 239

(2), amended.
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Where creditor (3) Where a Corporation authorizes its dissolution and a cre-
unknown .... 1 • 1 1 • 1

ditor IS unknown or his whereabouts is unknown, the corporation

may, by agreement with the PubHc Trustee, pay to the PubHc
Trustee an amount equal to the amount of the debt due to the

creditor to be held in trust for the creditor, and such payment shall

be deemed to be due provision for the debt for the purposes of

clause (1) (c).

Where
shareholder

unknown

(4) Where a corporation authorizes its dissolution and a share-

holder is unknown or his whereabouts is unknown, it may, by

agreement with the Public Trustee, deliver or convey his share of

the property to the Public Trustee to be held in trust for him, and
such delivery or conveyance shall be deemed to be a distribution to

that shareholder of his rateable share for the purposes of the

dissolution.

Power to

convert
(5) If the share of the property so delivered or conveyed to the

Public Trustee under subsection (4) is in a form other than cash, the

Public Trustee may at any time, and within ten years after such

delivery or conveyance shall, convert it into cash.

Payment to

person entitled
(6) If the amount paid under subsection (3) or the share of the

property delivered or conveyed under subsection (4) or its equiva-

lent in cash, as the case may be, is claimed by the person benefi-

cially entitled thereto within ten years after it was so delivered,

conveyed or paid, it shall be delivered, conveyed or paid to him,

but, if not so claimed, it vests in the Public Trustee for the use of

Ontario, and, if the person beneficially entitled thereto at any time

thereafter establishes his right thereto to the satisfaction of the

Lieutenant Governor in Council, an amount equal to the amount

so vested in the Public Trustee shall be paid to him. R.S.O.

1980, c. 54, s. 239 (3-6).

Certificate of

dissolution
238.—(1) Upon receipt of the articles of dissolution, the

Director shall endorse thereon in accordance with section 272 a

certificate which shall constitute the certificate of dissolution.

Incorporators
to sign articles

of dissolution

where corpor-

ation did not

commence
business

Cancellation of

certificate, etc.,

by Director

(2) Notwithstanding clause 272 (1) (a), articles of dissolution

for the purposes of subsection 237 (2) shall be signed by all its

incorporators or their personal representatives. R.S.O. 1980,

c. 54, s. 240, amended.

239.—(1) Where sufficient cause is shown to the Director,

notwithstanding the imposition of any other penalty in respect

thereof and in addition to any rights he may have under this or any

other Act, he may, after he has given the corporation an oppor-

tunity to be heard, by order, upon such terms and conditions as he

thinks fit, cancel a certificate of incorporation or any other certifi-

cate issued by him under this Act, and.
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(a) in the case of the cancellation of a certificate of incorpor-

ation, the corporation is dissolved on the date fixed in the

order; and

(b) in the case of the cancellation of any other certificate, the

matter that became effective upon the issuance of the

certificate ceases to be in effect from the date fixed in the

order.

(2) In this section, "sufficient cause" with respect to cancella- interpre-

. r r- r • • • i ,
Nation

tion 01 a certiiicate of incorporation includes,

(a) failure to pay the prescribed fee for incorporation;

(6) failure to comply with subsection 115 (2) or subsection

118 (3);

(c) failure to comply with a request under section 5 or a

notice under section 8 of the Corporations Information R s.o. i980,

Act;

(d) a conviction of the corporation for an offence under the

Criminal Code (Canada) or an offence as defined in R s.c. i97o,

the Provincial Offences Act, in circumstances where j^gg i980

cancellation of the certificate is in the public interest; or c. 400

(e) conduct described in subsection 247 (2). R.S.O. 1980,

c. 54, s. 241, amended.

240.—(1) Where the Director is notified by the Minister of Notice of

^ , . . . , ^ , . , . • 1 1 dissolution
Revenue that a corporation is in deiault in complying with the

provisions of the Corporations Tax Act, the Director may give RS.o. i980,

notice by registered mail to the corporation or by publication

once in The Ontario Gazette that an order dissolving the cor-

poration will be issued unless the corporation remedies its default

within ninety days after the giving of the notice.

(2) Where the Director is notified by the Commission that a ^^e'"

corporation has not complied with sections 76 and 77 of the

Securities Act, the Director may give notice by registered mail to ^^.^
^^^°'

the corporation or by publication once in The Ontario Gazette

that an order dissolving the corporation will be issued unless the

corporation complies with sections 76 and 77 of the Securities

Act within ninety days after the giving of the notice.

(3) Upon default in compliance with the notice given under Order for

subsection (1) or (2), the Director may by order cancel the certifi-

cate of incorporation and, subject to subsection (4), the corpora-

tion is dissolved on the date fixed in the order.
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Revival
(4) Where a corporation is dissolved under subsection (3) or

any predecessor thereof, the Director on the application of any
interested person immediately before the dissolution, made within

five years after the date of dissolution, may, in his discretion, on

such terms and conditions as he sees fit to impose, revive the

corporation and thereupon the corporation, subject to the terms

and conditions imposed by the Director and to any rights acquired

by any person after its dissolution, is restored to its legal position,

including all its property, rights and privileges and franchises, and
is subject to all its liabilities, contracts, disabilities and debts, as of

the date of its dissolution, in the same manner and to the same
extent as if it had not been dissolved.

Articles of

revival
(5) The application referred to in subsection (4) shall be in the

form of articles of revival which shall be in prescribed form.

Certificate

of revival

Actions

after

dissolution

(6) Upon receipt of articles of revival and any other prescribed

documents, the Director, subject to subsection (4), shall endorse

thereon in accordance with section 272 a certificate which shall

constitute the certificate of revival. R.S.O. 1980, c. 54, s. 242,

amended.

241.—(1) Notwithstanding the dissolution of a corporation

under section 238, 239 or 240,

(a) a civil, criminal or administrative action or proceeding

commenced by or against the corporation before its

dissolution may be continued as if the corporation had

not been dissolved;

{b) a civil, criminal or administrative action or proceeding

may be brought against the corporation within five years

after its dissolution as if the corporation had not been

dissolved; and

(c) any property that would have been available to satisfy

any judgment or order if the corporation had not been

dissolved remains available for such purpose.

Service

after

dissolution

(2) For the purposes of this section, theserviceof any process on

a corporation after its dissolution shall be deemed to be sufficiently

made if it is made upon any person last shown on the records of the

Ministry as being a director or officer of the corporation before the

dissolution. R.S.O. 1980, c. 54, s. 243.

Idem (3) Where an action, suit or other proceeding has been brought

against a corporation after its dissolution, notice of the com-

mencement of the action, suit or other proceeding, together with

the writ or other document by which the action, suit or other

proceeding was commenced, shall be served upon the Public

Trustee. New.
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242.—(1) Notwithstanding the dissolution of a corporation, L'abiiiu of11 shareholders

each shareholder to whom any of its property has been distributed to creditors

is liable to any person claiming under section 241 to the extent of

the amount received by that shareholder upon the distribution,

and an action to enforce such liability may be brought within five

years after the date of the dissolution of the corporation.

(2) The court may order an action referred to in subsection (1) to ^^K^y
action

be brought against the persons who were shareholders as a class,

subject to such conditions as the court thinks fit and, if the

plaintiff establishes his claim, the court may refer the proceedings

to a referee or other officer of the court who may,

(a) add as a party to the proceedings before him each person

who was a shareholder found by the plaintiff;

(b) determine, subject to subsection (1), the amount that

each person who was a shareholder shall contribute

towards satisfaction of the plaintiffs claim; and

(c) direct payment of the amounts so determined.

(3) In this section, "shareholder" includes the heirs and legal interpre-

tation

representatives of a shareholder. R.b.O. 1980, c. 54, s. 244,

amended.

243.—(1) Any property of a corporation that has not been Forfeiture of

disposed of at the date of its dissolution is immediately upon such property'^

dissolution forfeit to the Crown. R.S.O. 1980, c. 54, s. 245,

amended.

(2) Where judgment is given or an order or decision is made in Exception

an action, suit or proceeding commenced in accordance with the

provisions of section 241 and the judgment, order or decision

affects property formerly belonging to the corporation, the prop-

erty, notwithstanding subsection (1), shall be available to satisfy

the judgment, order or other decision unless the plaintiff or

applicant has failed to give notice to the Public Trustee in

accordance with subsection 241 (3). New.

PART XVII

REMEDIES, OFFENCES AND PENALTIES

244. In this Part, interpre-

tation

(a) "action" means an action under this Act;

(b) "complainant" means.
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(i) a registered holder or beneficial owner, and a

former registered holder or beneficial owner, of a
security of a corporation or any of its affiliates,

(ii) a director or an officer or a former director or

officer of a corporation or of any of its affiliates,

(iii) any other person who, in the discretion of the

court, is a proper person to make an application

under this Part. New.

Derivative

actions
245.—(1) Subject to subsection (2), a complainant may apply

to the court for leave to bring an action in the name and on behalf

of a corporation or any of its subsidiaries, or intervene in an action

to which any such body corporate is a party, for the purpose of

prosecuting, defending or discontinuing the action on behalf of the

body corporate.

Idem (2) No action may be brought and no intervention in an action

may be made under subsection (1) unless the complainant has given

fourteen days' notice to the directors of the corporation or its sub-

sidiary of his intention to apply to the court under subsection (1) and
the court is satisfied that,

(a) the directors of the corporation or its subsidiary will not

bring, diligently prosecute or defend or discontinue the

action;

{b) the complainant is acting in good faith; and

(c) it appears to be in the interests of the corporation or its

subsidiary that the action be brought, prosecuted,

defended or discontinued.

Ex parte

application
(3) Where a complainant on an ex parte application can estab-

lish to the satisfaction of the court that it is not expedient to give

notice as required under subsection (2), the court may make such

interim order as it thinks fit pending the complainant giving

notice as required.

Interim
order

(4) Where a complainant on an application can establish to the

satisfaction of the court that an interim order for relief should be

made, the court may make such order as it thinks fit. R.S.O.

1980, c. 54, s. 91 ,
part, amended.

Court
order

246. In connection with an action brought or intervened in

under section 245, the court may at any time make any order it

thinks fit including, without limiting the generality of the forego-

ing,
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(a) an order authorizing the complainant or any other per-

son to control the conduct of the action;

(b) an order giving directions for the conduct of the action;

(c) an order directing that any amount adjudged payable by

a defendant in the action shall be paid, in whole or in

part, directly to former and present security holders of

the corporation or its subsidiary instead of to the cor-

poration or its subsidiary; and

(d) an order requiring the corporation or its subsidiary to

pay reasonable legal fees and any other costs reasonably

incurred by the complainant in connection with the

action. R.S.O. 1980, c. 54, s. 97 , part, amended.

247.—(1) A complainant, the Director and, in the case of an Application

^- . . , ^ • • 1 . .1 X r to court:

offermg corporation, the Commission may apply to the court tor oppression

an order under this section.
remedy

(2) Where, upon an application under subsection (1), the court ^'^^"^

i is satisfied that in respect of a corporation or any of its affiliates,

I
(a) any act or omission of the corporation or any of its

I
affiliates effects or threatens to effect a result;

'

{b) the business or affairs of the corporation or any of its

' affiliates are, have been or are threatened to be carried

;
on or conducted in a manner; or

(c) the powers of the directors of the corporation or any of its

affiliates are, have been or are threatened to be exercised

>l
in a manner,

i

^
that is oppressive or unfairly prejudicial to or that unfairly disre-

gards the interests of any security holder, creditor, director or

J"
officer of the corporation, the court may make an order to rectify

^ the matters complained of.

% (3) In connection with an application under this section, the Co"rt
f order

court may make any interim or final order it thinks fit including,

,! without limiting the generality of the foregoing,

^
(a) an order restraining the conduct complained of;

(b) an order appointing a receiver or receiver-manager;

(c) an order to regulate a corporation's affairs by amending

the articles or by-laws or creating or amending a unani-

mous shareholder agreement;
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(d) an order directing an issue or exchange of securities;

{e ) an order appointing directors in place of or in addition to

all or any of the directors then in office;

if) an order directing a corporation, subject to subsection

(6), or any other person, to purchase securities of a
security holder;

(g) an order directing a corporation, subject to subsection

(6), or any other person, to pay to a security holder any

part of the moneys paid by him for securities;

(h) an order varying or setting aside a transaction or con-

tract to which a corporation is a party and compensating

the corporation or any other party to the transaction or

contract;

(i) an order requiring a corporation, within a time specified

by the court, to produce to the court or an interested

person financial statements in the form required by sec-

tion 153 or an accounting in such other form as the

court may determine;

0) an order compensating an aggrieved person;

(k) an order directing rectification of the registers or other

records of a corporation under section 249;

(0 an order winding up the corporation under section 206;

(m) an order directing an investigation under Part XIII be

made; and

(«) an order requiring the trial of any issue.

Idem (4) Where an order made under this section directs amendment
of the articles or by-laws of a corporation,

(a) the directors shall forthwith comply with subsection

185 (4); and

(b) no other amendment to the articles or by-laws shall be

made without the consent of the court, until the court

otherwise orders.

(5) A shareholder is not entitled to dissent under section 184 ifShareholder

dissent an amendment to the articles is effected under this section.
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(6) A corporation shall not make a payment to a shareholder Where
• r 1 1 r corporation

under clause (3) (/) or (g) if there are reasonable grounds for prohibited

believing that,
from
paying
shareholder

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation's assets would
thereby be less than the aggregate of its liabilities.

New.

Discontinu-
ance and

248.—(1) An application made or an action brought or inter

vened in under this Part shall not be stayed or dismissed by reason settlement

only that it is shown that an alleged breach of a right or duty owed
to the corporation or its affiliate has been or may be approved by
the shareholders of such body corporate, but evidence of approval

by the shareholders may be taken into account by the court in

making an order under section 206, 246 or 247. R.S.O. 1980,

c. 54, s. 97, part, amended.

(2) An application made or an action brought or intervened in Wem

under this Part shall not be stayed, discontinued, settled or dismiss-

ed for want of prosecution without the approval of the court

given upon such terms as the court thinks fit and, if the court

determines that the interests of any complainant may be substan-

tially affected by such stay, discontinuance, settiement or dismiss-

al, the court may order any party to the application or action to

give notice to the complainant.

(3) A complainant is not required to give security for costs in Costs

any application made or action brought or intervened in under this

Part.

(4) In an application made or an action brought or intervened in ^^^"^

under this Part, the court may at any time order the corporation or

its affiliate to pay to the complainant interim costs, including

reasonable legal fees and disbursements, for which interim costs

the complainant may be held accountable to the corporation or its

affiliate upon final disposition of the application or

action. R.S.O. 1980, c. 54, s. 97, part, amended.

249.—(1) Where the name of a person is alleged to be or Rectifying

have been wrongly entered or retained in, or wrongly deleted or entering, etc.

wrongly omitted from, the registers or other records of a corpora- "^""^

tion, the corporation, a security holder of the corporation or any

aggrieved person may apply to the court for an order that the

registers or records be rectified.
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Idem
(2) In connection with an application under this section, the

court may make any order it thinks fit including, without limiting

the generality of the foregoing,

(a) an order requiring the registers or other records of the

corporation to be rectified;

(b) an order restraining the corporation from calling or

holding a meeting of shareholders or paying a dividend

or making any other distribution or payment to share-

holders before the rectification;

Notice of

refusal

to file

(c) an order determining the right of a party to the proceed-

ings to have his name entered or retained in, or deleted or

omitted from, the registers or records of the corporation,

whether the issue arises between two or more security

holders, or between the corporation and any security

holders or alleged security holders;

id) an order compensating a party who has incurred a

loss. R.S.O. 1980, c. 54, s. 159, amended.

250.—(1) Where the Director refuses to endorse a certificate

on articles or any other document required by this Act to be

endorsed with a certificate by him before it becomes effective, he

shall give written notice to the person who delivered the articles or

other document of his refusal, specifying the reasons therefor.

Failure to

act deemed
refusal

(2) Where, within six months after the delivery to the Director

of articles or other documents referred to in subsection (1), the

Director has not endorsed a certificate on such articles or other

document, he shall be deemed for the purposes of section 251 to

have refused to endorse it. R.S.O. 1980, c. 54, s. 260,

amended.

Appeal from
Director

251.—(1) A person aggrieved by a decision of the Director,

(a) to refuse to endorse a certificate on articles or on any
other document;

(b) to issue or to refuse to issue a certificate of amendment
under section 12;

(c) to refuse to grant an order under section 144;

(d) to grant or refuse to grant exemption under section 148;
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ie) to refuse to endorse an authorization under section 180;

or

(/) to issue an order under section 239,

may appeal to the Divisional Court.

(2) Every appeal shall be by notice of motion sent by regis-

tered mail to the Director within thirty days after the mailing

of the notice of the decision.

Form of

appeal

(3) The Director shall certify to the Registrar of the Supreme Certificate

Court, Director

(a) the decision of the Director together with a statement of

the reasons therefor;

(6) the record of any hearing; and

(c) all written submissions to the Director or other material

that is relevant to the appeal.

(4) The Director is entitled to be heard, by counsel or otherwise, Representation

upon the argument of an appeal under this section.

(5) Where an appeal is taken under this section, the court may Court

by its order direct the Director to make such decision or to do such

other act as the Director is authorized and empowered to do under
this Act and as the court thinks proper, having regard to the

material and submissions before it and to this Act, and the Direc-

tor shall make such decision or do such act accordingly.

(6) Notwithstanding an order of the court under subsection (5), liirector may

the Director has power to make any further decision upon new Iiedslon'^

material or where there is a material change in the circumstances,

and every such decision is subject to this section. R.S.O. 1980,

c. 54, s. 261, amended.

252.—(1) Where a corporation or any shareholder, director, Orders for

officer, employee, agent, auditor, trustee, receiver and manager,
™'^p'^""

receiver, or liquidator of a corporation does not comply with this

Act, the regulations, articles, by-laws, or a unanimous share-

holder agreement, a complainant or a creditor of the corporation

may, notwithstanding the imposition of any penalty in respect of

such non-compliance and in addition to any other right he has,

apply to the court for an order directing the corporation or any

person to comply with, or restraining the corporation or any
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person from acting in breach of, any provisions thereof, and upon
such application the court may so order and make any further

order it thinks fit.

Idem (2) Where it appears to the Commission that any person to

whom section 111 or subsection 112 (1) applies has failed to

comply with or is contravening either or both of such provisions,

notwithstanding the imposition of any penalty in respect of such

non-compliance or contravention, the Commission may apply to

the court and the court may, upon such application, make any
order it thinks fit including, without limiting the generality of the

foregoing.

(a) an order restraining a solicitation, the holding of a

meeting or any person from implementing or acting

upon any resolution passed at a meeting, to which such

non-compliance with or contravention of section 1 1 1 or

subsection 112 (1) relates;

(b) an order requiring correction of any form of proxy or

information circular and a further solicitation; or

(c) an order adjourning the meeting to which such non-

compliance with or contravention of section 1 1 1 or sub-

section 112 (1) relates. R.S.O. 1980, c. 54, s. 252,

amended.

Ex parte

application

Appeal

Interpre-

tation

253. Where this Act states that a person may apply to the

court, that person may apply for injunctive relief ex parte as the

rules of the court provide. New.

254. An appeal lies to the Divisional Court from any order

made by the court under this Act. New. "^1^

255.—(1) In this section, "misrepresentation" means,

(a) an untrue statement of material fact; or

(b) an omission to state a material fact that is required to be

stated or that is necessary to make a statement not

misleading in the light of the circumstances in which it

was made.

Offence, false

statements,

etc.

(2) Every person who,

(a) makes or assists in making a statement in any material,

evidence or information submitted or given under this
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Act or the regulations to the Director, his delegate or the

Commission or any person appointed to make an inves-

tigation or audit under this Act that, at the time and in

the light of the circumstances under which it is made, is a

misrepresentation;

(b) makes or assists in making a statement in any applica-

tion, articles, consent, financial statement, information

circular, notice, report or other document required to be
filed with, furnished or sent to the Director or the Com-
mission under this Act or the regulations that, at the time

and in the light of the circumstances under which it is

made, is a misrepresentation;

(c) fails to file with the Director or the Commission any
document required by this Act to be filed with him or the

Commission; or

id) fails to observe or to comply with any direction, deci-

sion, ruling, order or other requirement made by the

Director or the Commission under this Act or the regu-

lations,

is guilty of an offence and on conviction is liable to a fine of not

more than $2 ,000 or to imprisonment for a term of not more than

one year, or to both, or, if such person is a body corporate, to a fine

of not more than $25,000.

(3) Where a body corporate is guilty of an offence under sub- ^'^^^

section (2), every director or officer of such body corporate who,
without reasonable cause, authorized, permitted or acquiesced in

the offence is also guilty of an offence and on conviction is liable to

a fine of not more than $2,000 or to imprisonment for a term of

not more than one year, or to both.

(4) No person is guilty of an offence under clause (2) (a) or (b) Defence

if he did not know and in the exercise of reasonable diligence

could not have known that the statement was a misrepresenta-

tion. R.S.O. 1980, c. 54, ss. 247, 248, 250 (2).

356. No proceeding under section 255 shall be commenced Consent

except with the consent or under the direction of the Minis-

ter. R.S.O. 1980, c. 54, s. 249.

257.—(1) Every person who, /iX iih- Offence

(a) fails without reasonable cause to comply with sub.sec-

tion 29 (5); *^|
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(b) without reasonable cause uses a list of holders of sec-

urities in contravention of subsection 52 (5) or subsec-

tion 146 (8);

(c) fails without reasonable cause to send a prescribed form
of proxy to each shareholder of an offering corporation

with notice of a meeting of shareholders in contraven-

tion of subsection 111 (1);

(d) fails without reasonable cause to send an information

circular in connection with a proxy solicitation in con-

travention of subsection 112 (1);

(e) being a proxyholder or alternate proxyholder, fails

without reasonable cause, to comply with the directions

of the shareholder who appointed him in contravention

of subsection 114 (1);

(/) without reasonable cause contravenes section 145;

(g) being a director of a corporation, fails, without reason-

able cause, to appoint an auditor or auditors, as the

case may be, under subsection 149 (1);

(h) being an auditor or former auditor of a corporation fails

without reasonable cause to comply with subsection

150(2);

(i) fails without reasonable cause to comply with subsec-

tion 153 (1); or

(j) otherwise without reasonable cause commits an act

contrary to or fails or neglects to comply with any pro-

vision of this Act or the regulations,

is guilty of an offence and on conviction is liable to a fine of not

more than $2,000 or to imprisonment for a term of not more than

one year, or to both, or if such person is a body corporate, to a fine

of not more than $25,000.

Wem (2) Where a body corporate is guilty of an offence under sub-

section (1), every director or officer of such body corporate who,

without reasonable cause, authorized, permitted or acquiesced in

such offence is also guilty of an offence and on conviction is liable

to a fine of not more than $2 ,000 or to imprisonment for a term of

not more than one year, or to both. New.

Limitation 258.—(1) No proceeding under section 255 or under clause 257

(1) (J) for a contravention of section 144 shall be commenced more

than two years after the facts upon which the proceedings are based

first came to the knowledge of the Director as certified by him.
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(2) Subject to subsection (1), no proceeding for an offence under Wem

this Act or the regulations shall be commenced more than two years

after the time when the subject-matter of the offence arose.

R.S.O. 1980, c. 54, s. 251, amended.

259. An information in respect of any contravention of this information

Act may be for one or more offences and no information, sum- morrthan

mons, warrant, conviction or other proceeding in any prosecution °"^ offence

is objectionable as insufficient by reason of the fact that it relates

to two or more offences. New.

260. No civil remedy for an act or omission is suspended or Civii remedy

affected by reason that the act or omission is an offence under

this Act. New.

PART XVIII

GENERAL

261.—(1) A notice or document required by this Act, the Notice to

regulations, the articles or the by-laws to be sent to a shareholder shareiioiders

or director of a corporation may be sent by prepaid mail addressed

to, or may be delivered personally to.

(a) a shareholder at his latest address as shown in the

records of the corporation or its transfer agent; and

{b) a director at his latest address as shown in the records of

the corporation or in the most recent notice filed under
the Corporations Information Act, whichever is the R s.o. i980,

c. 96
more current.

(2) A notice or document sent in accordance with subsection (1)
w^m

to a shareholder or director of a corporation is deemed to be

received by the addressee on the fifth day after mailing.

(3) A director named in the articles or the most recent return or Director

notice filed under the Corporations Information Act, or a

predecessor thereof, is presumed for the purposes of this Act to be

a director of the corporation referred to in the articles, return or

notice.

(4) Where a corporation sends a notice or document to a share- where notice

holder in accordance with subsection (1) and the notice or document
is returned on three consecutive occasions because the shareholder

cannot be found, the corporation is not required to send any



178

further notices or documents to the shareholder until he informs
the corporation in writing of his new address.

Application (5) Where it is impracticable or impossible to comply with
subsection (1), a person may apply to the court for such order as

the court thinks fit. R.S.O. 1980, c. 54, s. 246, part, amended.

Notice to 262. Except where otherwise provided in this Act, a notice or
corpora ion

^Qcumcnt required to be sent to a corporation may be sent to the

corporation by prepaid mail at its registered office as shown on the

records of the Director or may be delivered personally to the

corporation at such office and shall be deemed to be received by
the corporation on the fifth day after mailing. R.S.O. 1980,

c. 54, s. 246 (3), amended.

Waiver of 263. Where a notice or documcnt is required by this Act or the
notice and . . i -.,.,- ,

abridgement of regulations to be sent, the notice may be waived or the time for the
^"^^ sending of the notice or document may be waived or abridged at

any time with the consent in writing of the person entitled there-

to. R.S.O. 1980, c. 54, s. 246 (4), amended.

Delegation 264.—(1) The Director may delegate in writing any of his
of powers j^. , ,.» ,,. .,
and duties duties or powcrs under this Act to any public servant in the

Ministry. New.

Execution of (2) Where this Act requires or authorizes the Director to
certificate of , . -r-

Director endorse or issue a certificate or to certify any fact, the certificate

shall be signed by the Director or any other person designated by
the regulations.

Certificate as (3) ^ certificate referred to in subsection (2) or a certified copy
evidence

thereof, when introduced as evidence in any civil, criminal, or

administrative action or proceeding, is prima facie proof of the

facts so certified without personal appearance to prove the

signature or official position of the person appearing to have
signed the certificate.

Mechanical
(4) Por the purposes of subsectious (2) and (3), any signature of

reproduction of '
.

^ ^ , rr- r ^ Ti /r- • 1 •

signature the Director or any signature of an officer of the Ministry designated

by the regulations may be printed or otherwise mechanically repro-

duced. R.S.O. 1980, c. 54, s. 257, amended.

thiuma^^e
265.—(1) A Certificate issued on behalf of a corporation stat-

signed by ing any fact that is set out in the articles, the by-laws, a unanimous
directors, etc. shareholder agreement, the minutes of the meetings of the direc-

tors, a committee of directors or the shareholders, or a trust in-

denture or other contract to which the corporation is a party, may
be signed by a director, an officer or a transfer agent of the

corporation.
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(2) When introduced as evidence in any civil, criminal or Pnmafacie

administrative action or proceeding, evidence

(a) a fact stated in a certificate referred to in subsection (1);

{b) a certified extract from a register of a corporation

required to be maintained by this Act; or

(c) a certified copy of minutes or extract from minutes of a

meeting of shareholders, directors or a committee of

directors of a corporation,

is, in the absence of evidence to the contrary, proof of the facts so

certified without proof of the signature or official character of the

person appearing to have signed the certificate.

(3) An entry in a securities register of, or a security certificate ^^^^

issued by, a corporation is, in the absence of evidence to the

contrary, proof that the person in whose name the security is

registered or whose name appears on the certificate is the owner of

the securities described in the register or in the certificate, as the

case may be. New.

2(iC>.—(1) Where a notice or document is required to be sent Copy of

1 x-^- 1 1 • A 1 T-x- 1
document

to the Director under this Act, the Director may accept a photo- acceptable

static or photographic copy thereof.

(2) Subsection (1) does not apply to articles, applications or ^''^^P'^'"^.

documents filed under subsection 9 (3). New.

267.—(1) The Director may require any fact relevant to the
^L°'J^^.^

performance of his duties under this Act or the regulations to be

verified by affidavit or otherwise.

(2) For the purpose of holding a hearing under this Act, the ^^^^^ ^^

T^. ... ,. , ., hearings
Director may administer oaths to witnesses and require them to

give evidence under oath. R.S.O. 1980, c. 54, s. 254,

amended.

268. The Director shall cause notice to be published forth- Publication of

notices in lite

with in The Ontario Gazette, Ontario Gazette

(a) of every endorsement of a certificate in accordance with

section 272;

ib) of every order made under subsection 144 (3) or (4),

section 239 or subsection 240 (3); and
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(c) of every endorsement of a corrected certificate

described in subsection 273 (3). R.S.O. 1980, c. 54,

s. 255, amended.

Examination,
etc., of

documents

269.—(1) A person who has paid the prescribed fee is entitled

during usual business hours to examine and to make copies of or

extracts from any document required by this Act or the regulations

to be sent to the Director or the Commission, except a report sent

to the Director under subsection 161 (2) that the court has
ordered not to be made available to the public.

furnished''^
(2) Subject to clause 161 (1) 0'), the Director or the Commis-

sion shall furnish any person with a copy or a certified copy of a

document required by this Act or the regulations to be sent to the

Director or the Commission. New.

Appeal from
Commission

R.S.O. 1980,

c. 466

Regulations

270. Any person aggrieved by a decision of the Commission
under this Act may appeal the decision to the Divisional Court
and subsections 9 (2) to (6) of the Securities Act apply to the

appeal. R.S.O. 1980, c. 54, s. 262, amended.

271. The Lieutenant Governor in Council' may make regula-

tions respecting any matter he considers necessary for the pur-

poses of this Act including, without limiting the generality of the

foregoing, regulations.

1

.

respecting names of corporations or classes thereof, the

designation, rights, privileges, restrictions or conditions

attaching to shares or classes of shares of corporations,

or any other matter pertaining to articles or the filing

thereof;

2. requiring the payment of fees for any matter that the

Director or the Commission is required or authorized to

do under this Act, and prescribing the amounts thereof;

3. prescribing forms for use under this Act and providing

for the use thereof;

4. prescribing the form and content of any notices or

documents required to be filed under this Act;

5

.

designating officers of the Ministry for the purposes of

endorsing certificates, issuing certificates as to any fact

or certifying true copies of documents required or

authorized under this Act;

6. prescribing the form and content of proxies and infor-

mation circulars required by Part VIII;
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7. prescribing requirements with respect to applications to

the Director or the Commission for exemptions per-

mitted by this Act and the practice and procedure

thereon;

8. prohibiting the use of any words or expressions in a

corporate name;

9. defining any word or expression used in clause 9 (1) (b);

10. prescribing requirements for the purposes of clause 9 (1)

(c);

11. prescribing conditions for the purposes of subsection 9

(2);

12. prescribing the documents relating to names that shall

be filed with the Director under subsection 9 (3);

13. respecting the name of a corporation under subsection

10 (2);

14. prescribing the punctuation marks and other marks
that may form part of a corporate name under subsec-

tion 10 (3);

15. respecting the content of a special language provision

under subsection 10 (4);

16. prescribing the form of the statutory declarations under

subsection 52 (1) and subsection 146 (1);

17. prescribing the form and content of financial state-

ments and interim financial statements required under

this Act;

18. prescribing standards to be used by an auditor in mak-
ing an examination of financial statements required

under this Act and the manner in which the auditor

shall report thereon;

19. prescribing exceptions under section 176;

20. prescribing the manner in which notice may be sent

under subsection 189 (3);

21. prescribing the requirements with respect to applications

by the Director authorized under subsection 247

(1).
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12. prescribing Acts of Canada or a province or ordinances

of a territory for purposes of sections 29, 42, 45 and 56
and prescribing the notice required under subsection 45

(1);

23. authorizing a corporation to limit the number of shares

of the corporation that may be owned by any person
under subsection 42 (3);

24. prescribing the manner in which funds may be invested

under subsection 45 (5);

25. prescribing,

i. the disclosure required of any restrictions on the

issue, transfer or ownership of shares of cor-

porations in documents issued or published by
such corporations,

ii. the duties and powers of the directors of cor-

porations to refuse to issue or register transfers

of shares in accordance with the articles,

iii. the limitations on voting rights of any shares

held contrary to the articles, and

iv. the powers of the directors of corporations to

require disclosure of beneficial ownership of

shares and the rights of corporations and their

directors, employees or agents to rely on such
disclosure and the effects of such reliance;

26. prescribing the circumstances and conditions under
which the Director may exercise his power under sub-

section 148 (2). R.S.O. 1980, c. 54, s. 263, amended.

Sticks
272.—(1) Where this Act requires that articles relating to a

to be sent Corporation be sent to the Director, unless otherwise specifically
to Director provided,

(a) two duplicate originals of the articles shall be signed by
a director or an officer of the corporation or, in the case

of articles of incorporation, by an incorporator; and

Q)) upon receiving duplicate originals of any articles in the

prescribed form that have been executed in accordance

with this Act, any other required documents and the

prescribed fees, the Director shall, subject to the discre-

tion of the Director as provided in subsection 179 (4)

and subsection 240 (6), and, subject to subsection (2),
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(i) endorse on each duplicate original a certificate,

setting out the day, month and year of endorse-

ment and the corporation number,

(ii) file a copy of the articles with the endorsement of

the certificate thereon,

(iii) send to the corporation or its representative one

duplicate original of the articles with the

endorsement of the certificate thereon, and

(iv) publish in The Ontario Gazette, in accordance

with section 268, notice of the endorsement of

the certificate.

(2) A certificate referred to in subsection (1) shall be dated as of Date on

the day the Director receives the duplicate originals of any articles

together with all other required documents executed in accord-

ance with this Act and the prescribed fee, or as of any later date

acceptable to the Director and specified by the person who sub-

mitted the articles or by the court.

(3) Articles endorsed with a certificate under subsection (1), are Effective

effective on the date shown in the certificate notwithstanding that articles

any action required to be taken by the Director under this Act with

respect to the endorsement of the certificate and filing by him is

taken at a later date. New.

273.—(1) Where a certificate endorsed by the Director con- Where error

1 •/" • 1 111 T^- in respect of

tarns an error or where a certificate is endorsed by the Director on certificate

articles or any other documents that contain an error, the cor-

poration and its directors and shareholders shall, upon the request

of the Director and after being given an opportunity to be heard,

surrender the certificate and related articles or documents to the

Director and pass such resolutions and take such other steps as the

Director may reasonably require, and the Director shall then

endorse a corrected certificate.

(2) A corrected certificate endorsed under subsection (1) may Date on

, , , r \ -r- 1
certificate

bear the date of the certificate it replaces.

(3) Where a correction made under subsection (1) is material, the Material

T->.- 1 11 /• 1 • 1 • r 1 rr^, amendment
Director shall forthwith give notice of the correction in The
Ontario Gazette in accordance with section 268.

(4) A decision of the Director under subsection (1) may be Appeal

appealed to the Divisional Court which may order the Director to

change his decision and make such further order as it thinks

fit. New

.
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Records 274.—(1) Rccords required by this Act to be prepared and
maintained by the Director or Commission may be in bound or

loose-leaf form or in photographic film form, or may be entered or

recorded by any system of mechanical or electronic data process-

ing or by any other information storage device that is capable of

reproducing any required information in an accurate and intel-

ligible form within a reasonable time.

Admission as

evidence
(2) When records maintained by the Director or the Commis-

sion are prepared and maintained other than in written form,

(a) the Director or the Commission shall furnish any copy

required to be furnished under subsection 269 (2) in

intelligible written form; and

(b) a report reproduced from those records, if it is certified

by the Director or the Commission or a member thereof,

as the case may be, is, without proof of the office or

signature thereof, admissible in evidence to the same
extent as the original written records would have been.

Copy in lieu of

document

Saving
provision

Deemed
amendment

(3) The Director or Commission, as the case may be, is not

required to produce any document where a copy of the document
is furnished in compliance with clause (2) (a). New.

275.—(1) Any provision in articles, by-laws or any special

resolution of a corporation that was valid immediately before this

Act comes into force and that is not in conformity with this Act
continues to be valid and in effect for a period of one year after

the date of the coming into force of this section, but any amend-
ment to any such provision shall be made in accordance with this

Act.

(2) Any provision to which subsection (1) applies that has not

been amended in accordance with this Act within the one year

period shall be deemed upon the expiry of such period to be

amended to the extent necessary to bring the terms of the provi-

sion into conformity with this Act.

Amendments (3) A corporation may, by articles of amendment, change the

express terms of any provision in its articles to which subsection

(1) applies to conform to the terms of the provision as deemed to

be amended by subsection (2).

Idem (4) A corporation shall not restate its articles under section 172

unless the articles of the corporation are in conformity with this

Act and, where the articles have been deemed to be amended
under subsection (2), the corporation has amended the express

terms of the provisions in its articles in accordance with subsec-

tion (3).
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(5) A shareholder is not entitled to dissent under section 184 in Where s. i84

respect of any amendment made for the purpose only of bringing

the provisions of articles into conformity with this Act. Xew.

276. The Minister may appoint a Director to carry out the
JfP^^JgJ^^"'

duties and exercise the powers of the Director under this Act.

New.

277. The Business Corporations Act, being chapter 54 of the Repeal

Revised Statutes of Ontario, 1980, is repealed.

278. This Act comes into force on a day to be named by
^g^t""^""

proclamation of the Lieutenant Governor.

279. The short title of this Act is the Business Corporations ^^^"^^ ^"^'^

Act, 1982.
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Explanatory Notes

The Bill restates and revises the law as it applies to business corporations. The
Bill is designed to effect a measure of uniformity between Ontario corporate

legislation and legislation passed by the federal and other provincial jurisdictions.

Among the principal features of the Bill are the following:

1. The administrative functions under the Act are given to the Director

rather than to the Minister.

The Director is appointed by the Minister.

2. A corporation may be incorporated with a name in English, French

or in a combined English and French form and the English or French

word for "Limited", "Incorporated" or "Corporation" or the

corresponding abbreviations, "Ltee", "Inc." or "Corp." shall be part of
the name (s. 10).

3. The statutory list of ancillary corporate powers and the statutory'

requirement to provide corporate objects have been removed from the

Act and in lieu thereof corporations are given the powers of a natural

person (s. IS).

4. The concept of constructive notice has been abolished so that no person is

deemed to have knowledge of the contents of documents concerning

corporations by reason only that the documents have been filed (s. 18).

5. The common law indoor management rule has been codified. This rule

permits third parties to rely upon officers, directors or employees having

the authority to bind the company where their actions would imply that

they have such authority (s. 19).

6. The concept of par value shares has been removed (s. 22).

7. An offering corporation may restrict the issue, transfer, or ownership of

its shares if a specified level of ownership is necessary to assist the

corporation to hold registration as a securities dealer, or if a specified

level of Canadian ownership is necessary to assist the corporation to

qualify to receive licences or benefits under any Canadian statute which

may be prescribed (s. 42).

8. The sale of restricted shares is permitted where the restrictions are

attached in order to qualify the corporation for special grants, licences,

etc. (s. 45).

9. An opportunity is given to shareholders to have proposals put before

shareholders' meetings (s. 99).

10. An opportunity by way of a unanimous shareholder agreement is pro-

vided to shareholders to assume the responsibilities of directors and

manage the corporation (s. 108).

11. At least one-third of the directors of an offering corporation shall not be

officers or employees of the corporation or of any of its affiliates (s. 1 IS).

12. Provision is made for a floating number of directors with the minimum
and maximum numbers being set (s. 124).



13. Provision is made to permit a corporation, a shareholder or the Com-
mission in the case of an offering corporation, to apply to the court for

an order setting aside a material contract and requiring a director or

officer to account to the corporation where he did not disclose his

interest therein as required and thereby made a profit or gain (s. 132).

14. Provision is made to allow corporations to purchase insurance to

protect a director where he failed to exercise a proper standard of

care (s. 136).

15. Provision has been made for liability of insiders of non-offering cor-

porations (s. 138).

16. Provision is made to require retention of accounting records for only six

years from the end of the period to which they relate (s. 140).

17. A non-offering corporation is exempt from the audit requirements of the

Act in a financial year if all of the shareholders consent and if its assets

do not exceed $2,500,000 and its sales $5,000,000 or if it has been

exempted by the Director following application and hearing (s. 148).

18. The auditor's report is required to be made in accordance with gener-

ally accepted auditing standards (s. 152).

19. Accounting rules for financial statements have been removed from the

Act and will be set out in the regulations. Statements will be required to

be reported and prepared in accordance with generally accepted

accounting principles (s. 154).

20. Short form of amalgamation with affiliates has been provided for

(s. 176).

2 1

.

The rights of dissenting shareholders to have their shares purchased by
the corporation have been expanded to offering corporations (s. 184).

22. Provision is made for expropriation of the shares of a minority of an

offering corporation where 90 per cent of non-insiders accept a take

over bid or 90 per cent of the holders of a class of security accept an

issuer bid (s. 187).

2i. Provision is made so that where 90 per cent of a class of shares of an

offering corporation has been acquired by an affiliate, a holder of any of

the remaining 10 per cent may force the purchase of his shares (s. 188).

24. Provision has been made to protect minority shareholders in "going

private" transactions in public offering companies subject to exemption

on application to the Commission (s. 189).

25. For the purpose of a hearing to determine whether sufficient cause

exists for cancellation of a certificate of incorporation and dissolution of

a corporation, the term "sufficient cause" is defined in part (s. 239).

26. The time within which an application for revival may be made when a

corporation has been dissolved for default in complying with the Cor-

porations Tax Act, or failure to comply with the financial disclosure

requirements of the Securities Act has been increased from two to five

years (s. 240).

27. The existing provision for representative action on behalf of the cor-

poration has been maintained but a new provision setting out in some

detail the type of court orders that may be made has been added

(s. 245).



28. An oppression remedy has been provided for minority shareholders,

creditors and others on appHcation to the court by a complainant, the

Director and, in the case of an offering corporation, the Commission
(s. 247).

29. Provision has also been made for interim injunctive relief on ex parte

application (s. 253).

30. The new Act will apply to existing Ontario corporations automatically.

The transition section provides that any valid corporate provisions

that do not conform to the new Act within one year after it comes into

force are deemed to be amended to the extent necessary to bring the

terms of such provisions into conformity with the new Act (s. 275).
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An Act to revise the
Business Corporations Act

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

PART I

DEFINITIONS AND APPLICATION

1. (1) In this Act, interpre-

tation

1. "affairs" means the relationships among a corporation,

its affiliates and the shareholders, directors and officers

of such bodies corporate but does not include the busi-

ness carried on by such bodies corporate;

2. "affiliate" means an affiliated body corporate within

the meaning of subsection (4);

3. "articles" means the original or restated articles of incor-

poration, articles of amendment, articles of amalgama-
tion, articles of arrangement, articles of continuance,

articles of dissolution, articles of reorganization, articles

of revival, letters patent, supplementary letters patent, a

special Act and any other instrument by which a cor-

poration is incorporated;

4. "associate", where used to indicate a relationship with

any person, means,

i. any body corporate of which the person benefi-

cially owns, directly or indirectly, voting sec-

urities carrying more than 10 per cent of the

voting rights attached to all voting securities of

the body corporate for the time being outstand-

ing,

ii. any partner of that person,



iii. any trust or estate in which the person has a
substantial beneficial interest or as to which the
person serves as trustee or in a similar capacity,

iv. any relative of the person, including his spouse,
where the relative has the same home as the

person, or

V. any relative of the spouse of the person where
the relative has the same home as the person;

5. "auditor" includes a partnership of auditors;

6. "beneficial interest" or "beneficial ownership" includes

ownership through a trustee, legal representative, agent
or other intermediary;

7. "body corporate" means any body corporate with or

without share capital and whether or not it is a corpora-
tion to which this Act applies;

8. "certified copy" means,

i. in relation to a document of a corporation, a copy
of the document certified to be a true copy by an
officer thereof,

ii. in relation to a document issued by a court, a
copy of the document certified to be a true copy
under the seal of the court and signed by the

registe-ar or clerk thereof,

iii. in relation to a document in the custody of the

Director, a copy of the document certified to be a

true copy by the Director and signed by the

Director or by such officer of the Ministry as is

designated by the regulations;

9. "Commission" means the Ontario Securities Commis-
sion;

10. "corporation" means a body corporate with share capital

to which this Act applies;

11. "corporation number" means the number assigned by
the Director to a corporation in accordance with subsec-

tion 8 (1) and "number" in relation to a corporation

means the corporation number of that corporation;

12. "court" means the High Court of Justice;



13. "day" means a clear day and a period of days shall be

deemed to commence the day following the event that

began the period and shall be deemed to terminate at

midnight of the last day of the period except that if the

last day of the period falls on a Sunday or holiday the

period shall terminate at midnight of the day next fol-

lowing that is not a Sunday or holiday;

14. "debt obligation" means a bond, debenture, note or

other similar obligation or guarantee of such an obliga-

tion of a body corporate, whether secured or unsecured;

15. "Director" means the Director appointed under section

276;

16. "director" means a person occupying the position of

director of a corporation by whatever name called and

"directors" and "board of directors" include a single

director;

17. "endorse" includes imprinting a stamp on the face of

articles or other document sent to the Director;

18. "financial statement" means a financial statement

referred to in section 153;

19. "incorporator" means a person who signs articles of

incorporation;

20. "individual" means a natural person, but does not

include a partnership, unincorporated association,

unincorporated syndicate, unincorporated organiza-

tion, trust, or a natural person in his capacity as trustee,

executor, administrator or other legal representative;

21. "interim financial statement" means a financial state-

ment referred to in section 159;

2 2 . "liability" includes a debt of a corporation arising under

section 36, subsection 184 (27) or clause 247 (3) (/) or

(g);

23. "Minister" means the Minister of Consumer and Com-
mercial Relations or such other member of the Executive

Council to whom the administration of this Act may be

assigned;

24. "Ministry" means the Ministry of the Minister;

25. "non-resident corporation" means a corporation incor-

porated in Canada before the 27th day of April, 1965,

and that is not deemed to be resident in Canada for the



^^"^^Ir
purposes of the Income Tax Act (Canada) by subsection

c. 63 (Can.)
250 (4) of that Act;

26. "number name" means the name of a corporation that

consists only of its corporation number followed by the

word "Ontario" and one of the words or abbreviations

provided for in subsection 10 (1);

27. "offering corporation" means a corporation that is

offering its securities to the public within the meaning of

subsection (6) and that is not the subject of an order of

the Commission deeming it to have ceased to be offer-

ing its securities to the public;

28. "officer" means an officer designated under section 133

and includes the chairman of the board of directors, a

vice-chairman of the board of directors, the president, a

vice-president, the secretary, an assistant secretary,

the treasurer, an assistant treasurer and the general

manager of a corporation, and any other individual

designated an officer of a corporation by by-law or by

resolution of the directors or any other individual who
performs functions for a corporation similar to those

normally performed by an individual occupying any

such office;

29. "ordinary resolution" means a resolution that is sub-

mitted to a meeting of the shareholders of a corporation

and passed, with or without amendment, at the meet-

ing by at least a majority of the votes cast;

30. "person" includes an individual, sole proprietorship,

partnership, unincorporated association, unincorpo-

rated syndicate, unincorporated organization, trust,

body corporate, and a natural person in his capacity as

trustee, executor, administrator, or other legal rep-

resentative;

31. "personal representative", where used with reference to

holding shares in that capacity, means an executor,

administrator, guardian, tutor, trustee, receiver or

liquidator or the committee of or curator to a mentally

incompetent person;

32. "prescribed" means prescribed by the regulations;

33. "redeemable share" means a share issued by a corpora-

tion,

i. that the corporation may purchase or redeem

upon the demand of the corporation, or



ii. that the corporation is required by its articles to

purchase or redeem at a specified time or other-

wise upon the demand of a shareholder;

34. "registered office" means the office of a corporation

located at the address specified in its articles or in the

notice most recently filed by the corporation under sub-

section 14 (3);

35. "regulations" means the regulations made under this

Act;

36. "related person", where used to indicate a relationship

with any person, means,

i. any spouse, son or daughter of that person,

ii. any relative of the person or of his spouse, other

than a relative referred to in subparagraph i,

who has the same home as the person, or

iii. any body corporate of which the person and any

of the persons referred to in subparagraph i or ii

or the partner or employer of the person, either

alone or in combination, beneficially owns,

directly or indirectly, voting securities carrying

more than SO per cent of the voting rights

attached to all voting securities of the body cor-

porate for the time being outstanding;

37. "resident Canadian" means an individual who is,

i. a Canadian citizen ordinarily resident in

Canada,

ii. a Canadian citizen not ordinarily resident in

Canada who is a member of a prescribed class of

persons, or

iii. a permanent resident within the meaning of the

Immigration Act, 1976 (Canada) and ordinarily '^^^-^Z'
. , . „ , . ,

c. 52 (Can.)
resident m Canada, except a permanent resident

who has been ordinarily resident in Canada for

more than one year after the time at which he

first became eligible to apply for Canadian
citizenship;

38. "security" means a share of any class or series of shares or

a debt obligation of a body corporate and includes a

certificate evidencing such a share or debt obligation;



39. "security interest" means an interest in or charge upon
the property of a body corporate by way of mortgage,
hypothec, pledge or otherwise, to secure payment of a
debt or performance of any other obligation of the body
corporate;

40. "send" includes deliver or mail;

41. "senior officer" means,

i. the chairman of the board of directors, a vice-

chairman of the board of directors, the president,

a vice-president, the secretary, the treasurer or

the general manager of a corporation or any
other individual who performs functions for a
corporation similar to those normally performed
by an individual occupying any such office, and

ii. each of the five highest paid employees of a cor-

poration, including any individual referred to in

subparagraph i;

42

.

"series", in relation to shares, means a division of a class

of shares;

43. "special resolution" means a resolution that is,

i. submitted to a special meeting of the share-

holders of a corporation duly called for the pur-

pose of considering the resolution and passed,

with or without amendment, at the meeting by
at least two-thirds of the votes cast, or

ii. consented to in writing by each shareholder of

the corporation entitled to vote at such a meeting
or his attorney authorized in writing;

44. "unanimous shareholder agreement" means an agree-

ment described in subsection 108 (2) or a declaration of

a shareholder described in subsection 108 (3);

45

.

"voting security" means any security other than a debt

obligation of a body corporate carrying a voting right

either under all circumstances or under some cir-

cumstances that have occurred and are continuing;



46. "warrant" means any certificate or other document
issued by a corporation as evidence of conversion

privileges or options or rights to acquire securities of the

corporation. R.S.O. 1980, c. 54, s. 1 (1).

(2) For the purposes of this Act, a body corporate shall be interpre-

deemed to be a subsidiary of another body corporate if, but only if, subsidiary

Ijody

corporate

(a) it is controlled by,

(i) that other, or

(ii) that other and one or more bodies corporate each

of which is controlled by that other, or

(iii) two or more bodies corporate each of which is

controlled by that other; or

(b) it is a subsidiary of a body corporate that is that other's

subsidiary.

(3) For the purposes of this Act, a body corporate shall be Holding

deemed to be another's holding body corporate if, but only if, that corporate

other is its subsidiary.

(4) For the purposes of this Act, one body corporate shall be Affiliated

deemed to be affiliated with another body corporate if, but only if, corporate

one of them is the subsidiary of the other or both are subsidiaries of

the same body corporate or each of them is controlled by the same
person. R.S.O. 1980, c. 54, s. 1 (2-4).

(5) For the purposes of this Act, a body corporate shall be Control

deemed to be controlled by another person or by two or more
bodies corporate if, but only if,

(a) voting securities of the first-mentioned body corporate

carrying more than 50 per cent of the votes for the

election of directors are held, other than by way of

security only, by or for the benefit of such other person or

by or for the benefit of such other bodies corporate;

and

(b) the votes carried by such securities are sufficient, if

exercised, to elect a majority of the board of directors of

the first-mentioned body corporate. R.S.O. 1980,

c. 54, s. 1 (5), amended.

(6) For the purposes of this Act, a corporation is offering its offering

securities to the public only where, to public
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R.S.O. 1980,

c. 466

(a) in respect of any of its securities a prospectus, statement

of material facts or securities exchange take-over bid or

issuer bid circular has been filed under the Securities

Act or any predecessor thereof, or in respect of which a

prospectus has been filed under The Corporations

Information Act, being chapter 72 of the Revised
Statutes of Ontario, 1960, or any predecessor thereof,

so long as any of such securities are outstanding or

any securities into which such securities are converted

are outstanding; or

(b) any of its securities have been at any time since the 1st

day of May, 1967, listed and posted for trading on any

stock exchange in Ontario recognized by the Commis-
sion regardless of when such listing and posting for

trading commenced,

except that where, upon the application of a corporation that has

fewer than fifteen security holders, the Commission is satisfied, in

its discretion, that to do so would not be prejudicial to the public

interest, the Commission may order, subject to such terms and
conditions as the Commission may impose, that the corporation

shall be deemed to have ceased to be offering its securities to the

public. R.S.O. 1980, c. 54, s. 1 (8).

Execution of

documents
(7) Any articles, notice, resolution, requisition, statement or

other document required or permitted to be executed by more than

one person for the purposes of this Act may be executed in several

documents of like form each of which is executed by one or more of

such persons, and such documents, when duly executed by all

persons required or permitted, as the case may be, to do so, shall

be deemed to constitute one document for the purposes of this

Act. New.

Application 2.—(1) This Act, except where it is otherwise expressly pro-

vided, applies,

(a) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province

of Upper Canada;

(b) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province of

Canada that has its registered office and carries on busi-

ness in Ontario; and

(c) to every corporation incorporated by or under a general

or special Act of the Legislature,



but this Act does not apply to a corporation within the meaning
of the Loan and Trust Corporations Act except as provided by R so. i980,

that Act. R.S.O. 1980, c. 54, s. 2 (1), amended. '
^^'^

(2) Notwithstanding The Railways Act, being chapter 331 of Wem

the Revised Statutes of Ontario, 1950, and subject to subsection

167 (5), this Act applies to a corporation that is a company as

defined in that Act but that is not engaged in constructing or

operating a railway, street railway or incline railway. New.

(3) This Act does not apply to a corporation that, idem

(a) is a company within the meaning of the Corporations R s.o. i980,

Act and has objects in whole or in part of a social

nature;

{b) is a corporation to which the Co-operative Corporations R so. i98o,

Act applies;

(c) is a corporation that is an insurer within the meaning of

subsection 141 (1) of the Corporations Act;

id) is a corporation to which the Credit Unions and Caisses R so. iqso,

Populaires Act applies. R.S.O. 1980, c. 54, s. 2 (2),
^

'°^

amended.

PART II

INCORPORATION

3.—(1) Where the practice of a profession is governed by an Professions

Act, a corporation may practise the profession only if that Act

expressly permits the practice of the profession by a corporation

and subject to the provisions of such Act. R.S.O. 1980, c. 54,

s. 3 (3), amended.

(2) A corporation may be incorporated under this Act with its i"cor

powers restricted by its articles to lending and investing money
on mortgage of real estate or otherwise, or with its powers
restricted by its articles to accepting and executing the office of

liquidator, receiver, assignee, trustee in bankruptcy or trustee for

the benefit of creditors and to accepting the duty of and acting

generally in the winding up of corporations, partnerships and
estates, other than estates of deceased persons, and shall not by
reason thereof be deemed to be a corporation within the meaning
of the Loan and Trust Corporations Act, but the number of its

shareholders, exclusive of persons who are in the employment of

the corporation, shall be limited by its articles to five, and no

such corporation shall issue debt obligations except to its share-

holders, or borrow money on the security of its property except

poration
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from its shareholders, or receive money on deposit or offer its

securities to the public. R.S.O. 1980, c. 54, s. 3 (2), amended.

Articles of 4,—(J) Qne or more individuals or bodies corporate or any
incorporation

i_ • •
1 r-

•

combmation thereof may mcorporate a corporation by signing

articles of incorporation and complying with section 6.

Idem (2) Subsection (1) does not apply to an individual who,

(a) is less than eighteen years of age;

{b) is of unsound mind and has been so found by a court in

Canada or elsewhere; or

(c) has the status of bankrupt. R.S.O. 1980, c. 54, s. 4

(1), amended.

artide"'*°^
5.—(1) Articles of incorporation shall follow the prescribed

form and shall set out, in respect of the proposed corporation,

(a) the name of the corporation;

{b) the municipality or geographic township within Ontario

and the address including street name and number, if

any, where the registered office is to be located;

(c) the classes and any maximum number of shares that the

corporation is authorized to issue, and

(i) if there are to be two or more classes of shares,

the rights, privileges, restrictions and conditions

attaching to each class of shares, and

(ii) if a class of shares may be issued in series, the

authority given to the directors to fix the number
of shares in, and to determine the designation of,

and the rights, privileges, restrictions and con-

ditions attaching to the shares of, each series;

{d) if the issue, transfer or ownership of shares of the cor-

poration is to be restricted, a statement to that effect

and a statement as to the nature of the restriction;

{e) the number of directors or, subject to section 120, the

minimum and maximum number of directors, and, for

each director,

(i) the surname of the director,

(ii) the first or other given name by which the direc-

tor is commonly known.
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(iii) the first letters of the other given names, if any,

of the director,

(iv) the address, including the street name and
number, if any, of the director's residence, and

(v) whether the director is a resident Canadian;

(/") any restrictions on the business that the corporation may
carry on or on the powers that the corporation may
exercise;

(g) for each incorporator who is an individual,

(i) the surname of the individual,

(ii) the first or other given name by which the indi-

vidual is commonly known,

(iii) the first letters of the other given names, if any,

of the individual, and

(iv) the address including the street name and
number, if any, of the individual's residence,

and for each incorporator that is a body corporate,

(v) the corporate name, and

(vi) the location of its registered office or principal

place of business, including the street name and
number, if any; and

{h) any other matter required by this Act or the regulations

to be set out in the articles. R.S.O. 1980, c. 54, s. 4

(2), amended.

(2) If the articles name as first director an individual who is not Where consent

•1 1 r c-
required

an mcorporator, his consent, m prescribed form, to act as a iirst

director shall accompany the articles.

(3) The articles may set out any provisions permitted by this Provisions in

Act or permitted by law to be set out in the by-laws of the

corporation.

(4) Subject to subsection (5), if a greater number of votes of Where articles,

directors or shareholders are required by the articles or a unani- ^ '^" '^'^*^'"

mous shareholder agreement than are required by this Act to effect

any action, the provisions of the articles or of the unanimous
shareholder agreement prevail.
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Votes to

remove
director

(5) The articles shall not require a greater number of votes of

shareholders to remove a director than the number specified in

section 122. New.

Certifirate of

incorporation
6. An incorporator shall send to the Director articles of incor-

poration and, upon receipt of the articles, the Director shall

endorse thereon, in accordance with section 272, a certificate

which shall constitute the certificate of incorporation. R.S.O.

1980, c. 54, s. 5 (2), amended.

Certificate of

incorporation

Assignment of

number

7. A certificate of incorporation is conclusive proof that the

corporation has been incorporated under this Act on the date set

out in the certificate, except in a proceeding under section 239 to

cancel the certificate for cause. R.S.O. 1980, c. 54, s. 5 (3).

8.—(1) Every corporation shall be assigned a number by the

Director and such number shall be specified as the corporation
number in the certificate of incorporation and in any other certifi-

cate relating to the corporation endorsed or issued by the Director.

Idem (2) Where no name is specified in the articles that are delivered

to the Director, the corporation shall be assigned a number name.

Idem
(3) Where, through inadvertence or otherwise, the Director has

assigned to a corporation a corporation number or number name
that is the same as the number or name of any other corporation

previously assigned, the Director may, without holding a hearing,

issue a certificate of amendment to the articles of the corporation

changing the number or name assigned to the corporation and,

upon the issuance of the certificate of amendment, the articles are

amended accordingly.

Idem
(4) Where for any reason the Director has endorsed a certificate

on articles that sets out the corporation number incorrectly, the

Director may substitute a corrected certificate that bears the date

of the certificate it replaces.

Idem (5) The file number that has been assigned to each corporation

by the Minister prior to this section coming into force shall be

deemed to be that corporation's number. R.S.O. 1980, c. 54,

s. 6, amended.

Name
prohibition

9.—(1) Subject to subsection (2), a corporation shall not have

a name.

(fl) that contains a word or expression prohibited by the

regulations;
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(b) that is the same as or, except where a number name is

proposed, similar to,

(i) the name of a known,

(A) body corporate,

(B) trust,

(C) association,

(D) partnership,

(E) sole proprietorship, or

(F) individual,

whether in existence or not, or

(ii) the known name under which any body cor-

porate, trust, association, partnership, sole pro-

prietorship, or individual, carries on business or

identifies itself,

if the use of that name would be likely to deceive; or

(c) that does not meet the requirements prescribed by the

regulations.

(2) A corporation may have a name described in clause (1) (b) Exception to

upon complying with conditions prescribed by the regulations.

(3) There shall be filed with the Director such documents Documents

relating to the name of the corporation as may be prescribed by the

regulations. R.S.O. 1980, c. 54, s. 6, amended.

10.—(1) The word "Limited", "Limitee", "Incorporated", u^e^oj^^,

"Incorporee", or "Corporation" or the corresponding abbrevia- "Limitee", etc.

tions"Ltd.", "Ltee", "Inc." or "Corp." shall be part, in addition to

any use in a figurative or descriptive sense, of the name of every

corporation, but a corporation may be legally designated by either

the full or the abbreviated form.

(2) Subject to the provisions of this Act and the regulations, a Corporate

corporation may set out its name in its articles in an English form,

a French form, an English form and a French form or a

combined English and French form and it may be legally desig-

nated by any such name.

(3) For the purposes of subsections (1) and (2), only letters i^dem

from the alphabet of the English language or Arabic numerals or
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Idem

a combination thereof, together with such punctuation marks
and other marks as are permitted by regulation, may form part of

the name of a corporation.

(4) Subject to the provisions of this Act and the regulations, a
corporation may have in its articles a special provision permitting

it to set out its name in any language and the corporation may be
legally designated by that name.

Idem
(5) Notwithstanding subsection (4), a corporation shall set out its

name in legible characters in all contracts, invoices, negotiable

instruments and orders for goods or services issued or made by or

on behalf of the corporation and in all documents sent to the

Director under this Act. R.S.O. 1980, c. 54, s. 8, amended.

Unauthorized
use of

"Limited",

etc.

11.—(1) No person, while not incorporated, shall trade or

carry on a business or undertaking unc^er a name in which
"Limited", "Incorporated" or "Corporation" or any abbreviation

thereof, or any version thereof in another language, is used.

Idem
(2) Where a corporation carries on business or identifies itself to

the public by a name or style other than as provided in the articles,

that name or style shall not include the word "Limited", "Incor-

porated", or "Corporation" or any abbreviation thereof or any
version thereof in another language. R.S.O. 1980, c. 54, s. 10,

amended.

Change of

name if

objectionable

Failure to

perform
undertaking

1 2.—(1) If a corporation, through inadvertence or otherwise,

has acquired a name contrary to section 9, the Director may, after

giving the corporation an opportunity to be heard, issue a certifi-

cate of amendment to the articles changing the name of the cor-

poration to a name specified in the certificate and, upon the

issuance of the certificate of amendment, the articles are amended
accordingly.

(2) Where an undertaking to dissolve or change its name is

given by a corporation and the undertaking is not carried out

within the time specified, the Director may, after giving the

corporation an opportunity to be heard, issue a certificate of

amendment to the articles changing the name of the corporation to

a name specified in the certificate and, upon the issuance of a

certificate of amendment, the articles are amended accordingly.

Idem (3) Where an undertaking to dissolve or change its name is

given by a person who is not a corporation and the undertaking is

not carried out within the time specified, the Director may, after

giving the corporation that acquired the name by virtue of such

undertaking an opportunity to be heard, issue a certificate of

amendment to the articles changing the name of the corporation to

a name specified in the certificate and, upon the issuance of the
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certificate, the articles are amended accordingly. R.S.O. 1980,

c. 54, s. 11, amended.

13. A corporation may, but need not, have a corporate Corporate seal

seal. R.S.O. 1980, c. 54, s. 12 (1), amended.

14.—(1) A corporation shall at all times have a registered Registered

office in the municipality or geographic township within Ontario

specified in its articles.

(2) The head office of every corporation incorporated prior to i^^'"

the day this Act comes into force shall be deemed to be the

registered office of the corporation.

(3) A corporation may by resolution of its directors change the Change of

ftdclrGss

location of its registered office within a municipality or geographic

township and shall, within ten days after the passing of the

resolution, file a notice of change under the Corporations Infor- R so. i98o,

mation Act.

(4) Failure to comply with subsection (3) does not affect the Validity

validity of the resolution. R.S.O. 1980, c. 54, s. 13, amended.

15. A corporation has the capacity and the rights, powers Corporate

and privileges of a natural person. R.S.O. 1980, c. 54, s. 14 (1),

amended.

16. A corporation has the capacity to carry on its business. Capacity to

, . %.- .
, . . . ..... act outside

conduct its aiiairs and exercise its powers in any jurisdiction Ontario

outside Ontario to the extent that the laws of such jurisdiction

permit. R.S.O. 1980, c. 54, s. 14 (4), amended.

1 7.—(1) It is not necessary for a by-law to be passed in order to Corporate

confer any particular power on the corporation or its directors, dependent

^^IJD
on by-law

(2) A corporation shall not carry on any business or exercise any Power limited

power that it is restricted by its articles from carrying on or etc.

exercising, nor shall the corporation exercise any of its powers in a

manner contrary to its articles. R.S.O. 1980, c. 54, s. 14 (3),

amended.

(3) Notwithstanding subsection (2) and subsection 3 (2), no act '^<^ting outside

of a corporation including a transfer of property to or by the

corporation is invalid by reason only that the act is contrary to its

articles, by-laws, a unanimous shareholder agreement or this

Act. R.S.O. 1980, c. 54, s. 15 (1), amended.

18. No person is affected by or is deemed to have notice or where notice

, , , - , i- t . IS not deemed
knowledge of the contents of a document concerning a corporation
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by reason only that the document has been filed with the Director

or is available for inspection at an office of the corpora-

tion. New.

Indoor 19. A Corporation or a guarantor of an obligation of a
managemen

corporation may not assert against a person dealing with the

corporation or with any person who has acquired rights from the

corporation that,

(a) the articles, by-laws or any unanimous shareholder

agreement have not"been complied with;

{b) the persons named in the most recent notice filed under
R.s.o. 1980, the Corporations Information Act, or named in the arti-

cles, whichever is more current, are not the directors of

the corporation;

(c) the location named in the most recent notice filed under

subsection 14 (3) or named in the articles, whichever is

more current, is not the registered office of the corpora-

tion;

{d) a person held out by a corporation as a director, an

officer or an agent of the corporation has not been duly

appointed or does not have authority to exercise the

powers and perform the duties that are customary in the

business of the corporation or usual for such director,

officer or agent;

(e) a document issued by any director, officer or agent of a

corporation with actual or usual authority to issue the

document is not valid or not genuine; or

(/) financial assistance referred to in section 20 or a sale,

lease or exchange of property referred to in subsection

183 (3) was not authorized,

except where the person has or ought to have, by virtue of his

position with or relationship to the corporation, knowledge to that

effect. New.

Financial 20.—(1) Except as permitted under subsection (2), a corpora-

corporation tion or any corporation with which it is affiliated, shall not,

directly or indirectly, give financial assistance by means of a loan,

guarantee or otherwise,

(a) to any shareholder, director, officer or employee of the

corporation or affiliated corporation or to an associate

of any such person for any purpose; or
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(b) to any person for the purpose of or in connection with

a purchase of a share, or a security convertible into or

exchangeable for a share, issued or to be issued by the

corporation or affiliated corporation,

where there are reasonable grounds for believing that,

(c) the corporation is or, after giving the financial assist-

ance, would be unable to pay its liabilities as they

become due; or

(d) the realizable value of the corporation's assets, excluding

the amount of any financial assistance in the form of a

loan and in the form of any secured guarantee, after

giving the financial assistance, would be less than the

aggregate of the corporation's liabilities and stated

capital of all classes.

(2) A corporation may give financial assistance by means of a idem

loan, guarantee or otherwise,

(a) to any person in the ordinary course of business if the

lending of money is part of the ordinary business of the

corporation;

(b) to any person on account of expenditures incurred or to

be incurred on behalf of the corporation;

(c) to its holding body corporate if the corporation is a

wholly owned subsidiary of the holding body corporate;

(d) to a subsidiary body corporate of the corporation;

(e) to employees of the corporation or any of its affiliates,

(i) to enable or assist them to purchase or erect

living accommodation for their own occupation,

or

(ii) in accordance with a plan for the purchase of

shares of the corporation or any of its affiliates.

(3) A contract made by a corporation in contravention of this Validity of

section may be enforced by the corporation or by a lender for value
'^

in good faith without notice of the contravention. New.

21.—(1) Except as provided in this section, a person who Contract prior

enters into an oral or written contract in the name of or on behalf of exist'ence'*

^

a corporation before it comes into existence is personally bound by
the contract and is entitled to the benefits thereof.
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Adoption of

contract by
corporation

Non-adoption
of contract

Exception
to subs. (1)

(2) A corporation may, within a reasonable time after it comes
into existence, by any action or conduct signifying its intention to

be bound thereby, adopt an oral or written contract made before it

came into existence in its name or on its behalf, and upon such

adoption,

(a) the corporation is bound by the contract and is entitled to

the benefits thereof as if the corporation had been in

existence at the date of the contract and had been a party

thereto; and

(b) a person who purported to act in the name of or on behalf

of the corporation ceases, except as provided in subsec-

tion (3), to be bound by or entitled to the benefits of the

contract.

(3) Except as provided in subsection (4), whether or not an oral

or written contract made before the coming into existence of a

corporation is adopted by the corporation, a party to the contract

may apply to a court for an order fixing obligations under the

contract as joint or joint and several or apportioning liability

between the corporation and the person who purported to act in

the name of or on behalf of the corporation, and, upon such

application, the court may make any order it thinks fit.

(4) If expressly so provided in the oral or written contract

referred to in subsection (1), a person who purported to act in the

name of or on behalf of the corporation before it came into exis-

tence is not in any event bound by the contract or entitled to the

benefits thereof. R.S.O. 1980, c. 54, s. 19, amended.

Shares

Idem

Rights of

shareholders

Idem

PART III

CORPORATE FINANCE

22.—(1) Shares of a corporation shall be in registered form
and shall be without nominal or par value.

(2) Shares with nominal or par value of a corporation incorpo-

rated before the day this section comes into force shall be deemed
to be shares without nominal or par value.

(3) Where a corporation has only one class of shares, the rights

of the holders thereof are equal in all respects and include the

rights,

(a) to vote at all meetings of shareholders; and

(b) to receive the remaining property of the corporation

upon dissolution.

(4) The articles may provide for more than one class of shares

and where they so provide.
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(a) the rights, privileges, restrictions and conditions

attaching to the shares of each class shall be set out

therein; and

(b) each of the rights set out in subsection (3) shall be attached

to at least one class of shares, but both such rights are not

required to be attached to any one class.

(5) Notwithstanding subsection (4), the right of the holders of a Saving

class of shares to one vote for each share at all meetings of

shareholders other than meetings of the holders of another class

of shares, or to receive the remaining property of the corporation

upon dissolution, need not be set out in the articles. R.S.O.
1980, c. 54, s. 23, amended.

(6) Except as provided in section 25, each share of a class shall Shares within

be the same in all respects as every other share of that class.

R.S.O. 1980, c. 54, s. 27.

23.—(1) Subject to the articles, the by-laws, any unanimous issuance of

shareholder agreement and section 26, shares may be issued at

such time and to such persons and for such consideration as the

directors may determine.

(2) Shares issued by a corporation are non-assessable and the Shares

holders are not liable to the corporation or to its creditors in respect

thereof. New.

(3) A share shall not be issued until the consideration for the FuHy-paid

share is fully paid in money or in property or past service that is not

less in value than the fair equivalent of the money that the corpo-

ration would have received if the share had been issued for

money. R.S.O. 1980, c. 54, s. 42 (4), amended.

(4) The directors shall, in connection with the issue of any Value

, . , -
, . determined

share not issued tor money, determme, by directors

(a) the amount of money the corporation would have

received if the share had been issued for money; and

(b) either,

(i) the fair value of the property or past service in

consideration of which the share is issued, or

(ii) that such property or past service has a fair value

that is not less than the amount of money referred

to in clause (a).

(5) In determining the value of property or past service, the I'^e™

directors may take into account reasonable charges and expenses

of organization and reorganization and payments for property

and past service reasonably expected to benefit the corporation.
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Interpre-

tation of

property

R.S.C. 1952,

c. 148

(6) For the purposes of subsection (3) and of subsection 24 (3), a

document evidencing indebtedness of a person to whom shares are

to be issued, or of any other person not deaUng at arm's length with

such person within the meaning of that term in the Income Tax Act
(Canada), does not constitute property. New.

Separate

capital

account

24.—(1) A corporation shall maintain a separate stated capital

account for each class and series of shares it issues.

Idem
(2) A corporation shall add to the appropriate stated capital

account in respect of any shares it issues the full amount of the

consideration it receives as determined by the directors which, in

the case of shares not issued for money, shall be the amount
determined by the directors in accordance with clause 23 (4) (a)

or, if a determination is made by the directors in accordance with

subclause 23 (4) (b) (i), the amount so determined.

Exception to

subs. (2)
(3) Notwithstanding subsection (2) and subsection 23 (3),

where a corporation issues shares.

(a) in exchange for,

(i) property of a person who immediately before the

exchange does not deal with the corporation at

arm's length within the meaning of that term in

the Income Tax Act (Canada), or

(ii) shares of a body corporate that immediately

before the exchange or that, because of the

exchange, does not deal with the corporation at

arm's length within the meaning of that term in

the Income Tax Act (Canada); or

{b) under an agreement referred to in subsection 174 (1) or

an arrangement referred to in clause 181 (1) (c) or {d) or

to shareholders of an amalgamating corporation who
receive the shares in addition to or instead of securities of

the amalgamated corporation,

the corporation may, subject to subsection (4), add all or any

portion of the consideration it received for the shares to the

appropriate stated capital account.

Addition to (4) Qn the issue of a share, a corporation shall not add to a

account Stated Capital account in respect of the share an amount greater

than the amount referred to in subsection (2).
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(5) Notwithstanding subsection (2), on the day this Act comes stated capital

^ 1 • 1 r 1 1
at time of

into lorce or at such time thereafter as a corporation has been coming into

continued under this Act, as the case may be, the amount in the ^"""^ ^^
' •' ' continuance

Stated capital account maintained by a corporation in respect of

each class or series of shares then issued shall be equal to the

aggregate amount paid up on the shares of each such class or

series of shares immediately prior thereto, and, after such time, a

corporation may, upon complying with subsection (6), add to the

stated capital account maintained by it in respect of any class or

series of shares any amount it has credited to a retained earnings or

other surplus account.

(6) Where a corporation proposes to add any amount to a stated Additions to

capital account that it maintains in respect of a class or series of ac^ount^'^*

shares otherwise than under subsection 38 (2), the addition to the

stated capital account must be approved by special resolution if,

(a) the amount to be added,

(i) was not received by the corporation as consider-

ation for the issue of shares, or

(ii) was received by the corporation as consideration

for the issue of shares but does not form part of

the stated capital attributable to such shares; and

(b) the corporation has outstanding shares of more than one

class or series.

(7) Where a class or series of shares of a corporation would be ^^^"^

affected by the addition of an amount to any stated capital account

under subsection (6) in a manner different from the manner in

which any other class or series of shares of the corporation would
be affected by such action, the holders of the differently affected

class or series of shares are entitled to vote separately as a class or

series, as the case may be, on the proposal to take the action,

whether or not such shares otherwise carry the right to vote.

(8) Stated capital accounts of a corporation may be expressed in Expressed in

. one or more
one or more currencies. currencies

(9) A corporation shall not reduce its stated capital or any stated Reduction in

, . , . I 1 • 1 • A Stated capital
capital account except in the manner provided in this Act.

(10) The provisions of this Act relating to stated capital do not Non-appiica-

. \ J . 1 r J Uon of Act
apply to an open-end mutual fund.

(11) For the purposes of this section, "open-end mutual fund" interpretation

means an offering corporation that carries on only the business of



22

Special shares

in series

investing the consideration it receives for the shares it issues, and

all or substantially all the shares of which are redeemable upon the

demand of the holders of such shares. R.S.O. 1980, c. 54, s. 31,

amended.

25.—(1) The articles may authorize the issue of any class of

shares in one or more series and may authorize the directors to fix

the number of shares in, and to determine the designation, rights,

privileges, restrictions and conditions attaching to the shares of,

each series, subject to the limitations set out in the articles.

Proportionate

abatement
(2) If any amount,

(a) of cumulative dividends, whether or not declared,

or declared non-cumulative dividends; or

{b) payable on return of capital in the event of the liquida-

tion, dissolution or winding up of a corporation,

in respect of shares of a series is not paid in full, the shares of the

series shall participate rateably with the shares of all other series of

the same class in respect of,

(c) all accumulated cumulative dividends, whether or not

declared, and all declared non-cumulative dividends; or

{d) all amounts payable on return of capital in the event of

the liquidation, dissolution or winding up of the cor-

poration,

as the case may be.

No priority of (3) Nq rights, privileges, restrictions or conditions attached to a

\\ZT
° ^^"''^

series of shares authorized under this section shall confer upon the

shares of a series a priority in respect of,

(a) dividends; or

(b) return of capital in the event of the liquidation, dissolu-

tion or winding up of the corporation,

over the shares of any other series of the same class.

1980, c. 54, s. 28, amended.

R.S.O.

Articles (4) Before the issue of shares of a series authorized under this

specfarshlfres sectiou, the directors shall send to the Director articles of amend-

ment in the prescribed form designating such series of shares.

Certificate re (5) Upon receipt of articles of amendment designating a series
specia s ares

^^ ghares, the Director shall endorse thereon, in accordance with
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section 272, a certificate which shall constitute the certificate of

amendment. R.S.O. 1980, c. 54, s. 181, amended.

26. If it is so provided in the articles or a unanimous share- Pre-emptive

holder agreement, no shares of a class or series shall be issued

unless the shares have first been offered to the shareholders of the

corporation holding shares of that class or series or of another class

or series on such terms as are provided in the articles or unanimous
shareholder agreement. New.

27.—(1) A corporation may issue warrants as evidence of Conversion

conversion privileges or options or rights to acquire securities of
'^"^^ ^^^^'

the corporation, and shall set out the conditions thereof,

(a) in certificates evidencing the securities to which the

conversion privileges, options or rights are attached; or

(b) in separate certificates or other documents.

(2) Conversion privileges and options or rights to purchase ^'^^"^

securities of a corporation may be made transferable or non-

transferable, and options or rights to purchase may be made
separable or inseparable from any securities to which they are

attached.

(3) Where a corporation has granted privileges to convert any Corporation

securities, other than shares issued by the corporation, into shares sufficient

of the corporation or has issued or granted options or rights to reserve

acquire shares of the corporation and where the articles limit the

number of authorized shares, the corporation shall reserve and
continue to reserve sufficient authorized shares to meet the exer-

cise of such conversion privileges, options and rights. New.

28.—(1) Except as provided in subsection (2) and sections 29 Subsidiaries

, T T ,

.

not to hold
to 32, a corporation, shares of

holding bodies

corporate

(a) shall not hold shares in itself or in its holding body
corporate; and

(b) shall not permit any of its subsidiary bodies corporate to

hold shares of the corporation.

(2) A corporation shall cause a subsidiary body corporate of the Disposal of

corporation that holds shares of the corporation to sell or other-

wise dispose of those shares within five years from,

(a) the date the body corporate became a subsidiary of the

corporation; or
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(b) if the subsidiary held such shares on the 30th day of

April, 1954, and has continued from that date to hold

such shares, the coming into force of this Act. R.S.O.

1980, c. 54, s. 46, part.

Exception to

s. 28
29.—(1) A corporation may in the capacity of a legal rep-

resentative hold shares in itself or in its holding body corporate

unless it or the holding body corporate or a subsidiary of either of

them has a beneficial interest in the shares.

Wem (2) A corporation may permit a subsidiary body corporate to

hold shares of the corporation in the capacity of a legal represen-

tative unless the corporation or the subsidiary body corporate or a

subsidiary of either of them has a beneficial interest in the shares.

Idem

Exception
relating to

Canadian
ownership

Prohibited

transfers

Where
shares are

transferred

Transfer

not void

(3) A corporation may hold shares in itself or in its holding body
corporate by way of security for the purposes of a transaction

entered into by it in the ordinary course of a business that includes

the lending of money. R.S.O. 1980, c. 54, s. 46.

(4) A corporation may, for the purpose of assisting the cor-

poration or any of its affiliates or associates to qualify under any

prescribed Act of Canada or a province or ordinance of a terri-

tory to receive licences, permits, grants, payments or other

benefits by reason of attaining or maintaining a specified level of

Canadian ownership or control, hold shares in itself that,

(a) are not restricted for the purpose of assisting the cor-

poration or any of its affiliates or associates to so qual-

ify; or

(b) are shares into which shares held under clause (a) were

converted by the corporation that are restricted for the

purpose of assisting the corporation to so qualify and

that were not previously held by the corporation.

(5) A corporation shall not transfer shares held under subsec-

tion (4) to any person unless the corporation is satisfied, on

reasonable grounds, that the ownership of the shares as a result

of the transfer would assist the corporation or any of its affiliates

or associates to achieve the purpose set out in subsection (4).

(6) Where shares held under subsection (4) are transferred by a

corporation, subsections 23 (1), (3), (4), (5) and (6), clause 127 (3)

(c) and subsection 130 (1) apply, with such modifications as the

circumstances require, in respect of the transfer as if the transfer

were an issue.

(7) No transfer of shares by a corporation shall be void or

voidable solely because the transfer is in contravention of sub-

section (5).

I
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(8) A corporation holding shares in itself or in its holding body Corporation

corporate or a subsidiary body corporate of a corporation holding sharesin

shares of the corporation shall not vote or permit those shares to ^^^^^^

be voted unless the corporation or subsidiary body corporate, as

the case may be,

(a) holds the shares in the capacity of a legal representa-

tive; and

(6) has complied with section 48 of the Securities Act R so. iqso,

where that section is applicable. New.

30.—(1) Subject to subsection (2) and to its articles, a corpora- Purchase of

tion may purchase or otherwise acquire any of its issued shares or permitted

warrants.

(2) A corporation shall not make any payment to purchase or where

otherwise acquire shares issued by it if there are reasonable

grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and

(ii) its stated capital of all classes. R.S.O. 1980,

c. 54, s. 38.

31.—(1) Notwithstanding subsection 30 (2) but subject to Where s. 30 (2)

subsection (3) of this section and to its articles, a corporation may °^^ "° ^^^ ^

purchase or otherwise acquire shares issued by it to,

(a) settle or compromise a debt or claim asserted by or

against the corporation;

(b) eliminate fractional shares; or

(c) fulfil the terms of a non-assignable agreement under

which the corporation has an option or is obliged to

purchase shares owned by a current or former director,

officer or employee of the corporation.
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Wem (2) Notwithstanding subsection 30 (2), a corporation may
purchase or otherwise acquire shares issued by it to,

(a) satisfy the claim of a shareholder who dissents under

section 184; or

ib) comply with an order under section 247.

Res^iction on (3) A Corporation shall not make any payment to purchase or

acquire under subsection (1) shar

able grounds for believing that,

^^^' ^ acquire under subsection ( 1) shares issued by it if there are reason

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and

(ii) the amount that would be required to pay the

holders of shares who have a right to be paid, on a

redemption or in a liquidation, prior to the hol-

ders of the shares to be purchased or acquired.

R.S.O. 1980, c. 54, s. 38, amended.

Redemption of 33.—(1) Notwithstanding subsection 30 (2) and subsection 3

1

(3), but subject to subsection (2) and to its articles, a corporation

may purchase or redeem any redeemable shares issued by it at

prices not exceeding the redemption price thereof stated in the

articles or calculated according to a formula stated in the articles.

Restriction (2) A Corporation shall not make any payment to purchase or
emp ion

j.g^ggj^ ^j^y redeemable shares issued by it if there are reasonable

grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

{b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and
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(ii) the amount that would be required to pay the

holders of shares who have a right to be paid, on a

redemption or in a liquidation, rateably with or

prior to the holders of the shares to be purchased

or redeemed. New.

33. A corporation may accept from any shareholder a share of Donation of

the corporation surrendered to it as a gift, but may not extinguish

or reduce a liability in respect of an amount unpaid on any such

share except in accordance with section 34. R.S.O. 1980, c. 54,

s. 41, amended.

34.—(1) Subject to subsection

special resolution,

(4), a corporation may by Reduction of

liability re

unpaid share:

stated capital

(a) extinguish or reduce a liability in respect of an amount
unpaid on any share; or

(6) reduce its stated capital for any purpose including, with-

out limiting the generality of the foregoing, for the pur-

pose of,

(i) distributing to the holders of issued shares of any

class or series of shares an amount not exceeding

the stated capital of the class or series, or

(ii) declaring its stated capital to be reduced by,

(A) an amount that is not represented by
realizable assets, or

(B) an amount otherwise determined in

respect of which no amount is to be dis-

tributed to holders of issued shares of the

corporation.

(2) Where a class or series of shares of a corporation would be '^'sht to

affected by a reduction of stated capital under clause (1) {b) in a reduction

manner different from the manner in which any other class or ""^^mv-^ subs. (1)

series of shares of the corporation would be affected by such

action, the holders of the differently affected class or series of

shares are entitled to vote separately as a class or series, as the case

may be, on the proposal to take the action, whether or not the

shares otherwise carry the right to vote.
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Account to be (3) A spccial rcsolution under this section shall specify the

specified Stated Capital account or accounts from which the reduction of

stated capital effected by the special resolution will be made.

Restriction on
reduction

(4) A corporation shall not take any action to extinguish or

reduce a liability in respect of an amount unpaid on a share or to

reduce its stated capital for any purpose other than the purpose

mentioned in sub-subclause (1) (b) (ii) (A) if there are reasonable

grounds for believing that,

(a) the corporation is or, after the taking of such action,

would be unable to pay its liabilities as they become due;

or

(b) after the taking of such action, therealizable value of the

corporation's assets would be less than the aggregate of

its liabilities.

Application for (5) A Creditor of a corporation is entitled to apply to the court
order where

i i , , ...
improper lor an Order compellmg a shareholder or other recipient,
reduction

(a) to pay to the corporation an amount equal to any liability

of the shareholder that was extinguished or reduced

contrary to this section; or

(b) to pay or deliver to the corporation any money or prop-

erty that was paid or distributed to the shareholder or

other recipient as a consequence of a reduction of capital

made contrary to this section.

Time
limitation

(6) An action to enforce a liability imposed by this section may
not be commenced after two years from the date of the action

complained of. New.

Class action (7) Where it appears that there are numerous shareholders who
may be liable under this section, the court may permit an action to

be brought against one or more of them as representatives of the

class and, if the plaintiff establishes his claim as creditor, may
make an order of reference and add as parties in the referee's office

all such shareholders as may be found, and the referee shall

determine the amount that each should contribute towards the

plaintiffs claim, which amount may not, in the case of any par-

ticular shareholder, exceed the amount referred to in subsection

(5), and the referee may direct payment of the sums so deter-

mined. R.S.O. 1980, c. 54, s. 101 (4), amended.
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(8) No person holding shares in the capacity of a personal shareholder

. 1-11 1 r 1 • holding shares
representative and registered on the records oi the corporation as a in fiduciary

shareholder and therein described as the personal representative ^^^p^city

of a named person is personally liable under this section, but the

person named is subject to all liabilities imposed by this sec-

tion. R.S.O. 1980, c. 54, s. 101 (5), amended.

(9) This section does not affect any liability that arises under «_
i^o,

does not apply
section 130. New.

35.—(1) Upon a purchase, redemption or other acquisition
^ j°"P ^ r

by a corporation under section 30, 31, 32, 40 or 184 or clause 247 account upon

(3) (/) of shares or fractions thereof issued by it, the corporation
of'shares'

^'^

'

shall deduct from the stated capital account maintained for the

class or series of shares of which the shares purchased, redeemed

or otherwise acquired form a part, an amount equal to the result

obtained by multiplying the stated capital of the shares of that

class or series by the number of shares of that class or series or

fractions thereof purchased, redeemed or otherwise acquired,

divided by the number of issued shares of that class or series

immediately before the purchase, redemption or other acquisi-

tion.

(2) A corporation shall deduct the amount of a payment made Wem

by the corporation to a shareholder under clause 247 (3) (g) from

the stated capital account maintained for the class or series of

shares in respect of which the payment was made.

(3) A corporation shall adjust its stated capital account or Adjustment

. , . , . , , . r , . in stated

accounts in accordance with any special resolution referred to in capital account

subsection 34 (3).

(4) Upon a change under section 167, 185 or 247 of issued shares Wem

of a corporation, or upon a conversion of such shares pursuant to

their terms, into shares of another class or series, the corporation

shall,

(a) deduct from the stated capital account maintained for

the class or series of shares changed or converted an
amount equal to the result obtained by multiplying the

stated capital of the shares of that class or series by the

number of shares of that class or series changed or con-

verted, and dividing by the number of issued shares of

that class or series immediately before the change or

conversion; and

ib) add the result obtained under clause (a) and any addi-

tional consideration received pursuant to the change or

conversion to the stated capital account maintained or to
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be maintained for the class or series of shares into which
the shares have been changed or converted.

^•i^'" (5) For the purpose of subsection (4) and subject to its articles,

where a corporation issues two classes or series of shares and there

is attached to each class or series a right to convert a share of the

one class or series into a share of the other class or series, the

amount of stated capital attributable to a share in either class or

series is the amount obtained when the sum of the stated capital of

both classes or series of shares is divided by the number of issued

shares of both classes or series of shares immediately before the

conversion.

status of shares (5) Shares of any class or series or fractional shares issued by a

corporation and purchased, redeemed or otherwise acquired by it

shall be cancelled or, if the articles limit the number of authorized

shares of the class or series, may be restored to the status of

authorized but unissued shares of the class.

Interpretation (7) For the purposes of this section,

(a) a corporation holding shares in itself as permitted by
subsections 29 (1) and (2) shall be deemed not to have
purchased, redeemed or otherwise acquired the shares;

and

(b) a corporation holding shares in itself under clause 29 (4)

(a) shall be deemed not to have purchased, redeemed or

otherwise acquired the shares at the time they were

acquired, but,

(i) any of those shares that are held by the corpora-

tion at the expiration of two years, and

(ii) any shares into which any of those shares were
converted by the corporation and held under

clause 29 (4) (b) that are held by the corporation

at the expiration of two years after the shares

from which they were converted were acquired,

shall be deemed to have been acquired at the expiration

of the two years.

Conversion of (g) Where shares of a class or series are changed under section

167, 185 or 247, or converted pursuant to their terms, into the

same or another number of shares of another class or series, such

shares become the same in all respects as the shares of the class or

series respectively into which they are changed or converted and,

if the articles limit the number of shares of either of such classes or
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series, the number of authorized shares of such class or series is

changed and the articles are amended accordingly. R.S.O.

1980, c. 54, s. 35 (5), amended.

36.—(1) A contract with a corporation providing for the Contract with

purchase of shares of the corporation by the corporation is specifi- purchase"of Us

cally enforceable against the corporation except to the extent that ^^ares

the corporation cannot perform the contract without thereby

being in breach of section 30 or 31.

(2) In any action brought on a contract referred to in subsec- '"^em

tion (1), the corporation has the burden of proving that perfor-

mance thereof is prevented by section 30 or 31.

(3) Until the corporation has fully performed a contract refer- ifiem

red to in subsection (1), the other party to the contract retains the

status of a claimant entitled to be paid as soon as the corporation is

lawfully able to do so or in a liquidation to be ranked subordinate

to the rights of creditors but in priority to the other shareholders.

New.

37. The directors may authorize the corporation to pay a Commission

reasonable commission to any person in consideration of his pur- of shares

chasing or agreeing to purchase shares of the corporation from the

corporation or from any other person, or procuring or agreeing to

procure purchasers for any such shares. R.S.O. 1980, c. 54,

s. 43 (1), amended.

38.—(1) The directors may declare and a corporation may Declaration of

pay a dividend by issuing fully paid shares of the corporation or
'^'" '^" *

options or rights to acquire fully paid shares of the corporation

and, subject to subsection (3), a corporation may pay a dividend

in money or property. R.S.O. 1980, c. 54, s. 146 (2), amended.

(2) If shares of a corporation are issued in payment of a stocit dividend

dividend, the corporation shall add to the stated capital account

maintained or to be maintained for the shares of the class or series

issued in payment of the dividend the declared amount of the

dividend stated as an amount of money. R.S.O. 1980, c. 54,

s. 148, amended.

(3) The directors shall not declare and the corporation shall not When dividend

pay a dividend if there are reasonable grounds for believing that, deciaKd^

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

{b) the realizable value of the corporation's assets would
thereby be less than the aggregate of,
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Corporations
with wasting
assets

(i) its liabilities, and

(ii) its stated capital of all classes. R.S.O. 1980,

c. 54, s. 146 (1, 3), amended.

39.—(1) Notwithstanding anything in this Act, a corporation,

(a) that for the time being carries on as its principal business

the business of operating a producing mining, gas or oil

property owned and controlled by it;

(b) at least 75 per cent of the assets of which are of a wasting
character; or

(c) incorporated for the purpose of acquiring the assets or a

substantial part of the assets of a body corporate and
administering such assets for the purpose of converting

them into cash and distributing the cash among the

shareholders of the corporation,

may declare and pay dividends out of the funds derived from the

operations of the corporation.

Extent of

impairment of

capital

(2) The powers conferred by subsection (1) may be exercised

notwithstanding that the value of the net assets of the corpora-

tion may be thereby reduced to less than its stated capital of all

classes if the payment of the dividends does not reduce the value

of its remaining assets to an amount insufficient to meet all the

liabilities of the corporation, exclusive of its stated capital of all

classes. R.S.O. 1980, c. 54, s. 147 (1, 2).

Special

resolution
(3) The powers conferred by subsection (1) may be exercised

only under the authority of a special resolution. R.S.O. 1980,

c. 54, s. 147 (3), amended.

Lien on share

Where subs. (1)

does not apply

Enforcement of

lien

40.—(1) Subject to subsection 56 (3), the articles or by-laws

may provide that the corporation has a lien on a share registered

in the name of a shareholder or his legal representative for a debt
of that shareholder to the corporation.

(2) Subsection (1) does not apply to a corporation that has

shares listed on a stock exchange recognized by the Commission.

(3) A corporation may enforce a lien referred to in subsection

(1) in accordance with its articles or by-laws. R.S.O. 1980,

c. 54, s. 45 (3), amended.

Shares personal

property
4 1 . The shares of a corporation are personal property.

R.S.O. 1980, c. 54, s. 44.
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42.—(1) A corporation shall not impose restrictions on the Restrictions

issue, transfer, or ownership of shares of any class or series transfer,'

except such restrictions as are authorized by its articles. ^^'^

(2) A corporation that has imposed restrictions on the issue. No public

transfer, or ownership of its shares of any class or series shall not transfer, etc.',

offer any of its shares to the public unless the restrictions are restricted—
-' *^

exceptions

necessary,

(a) by or under any Act of Canada or Ontario as a condi-

tion to the obtaining, holding or renewal of authority to

engage in any activity necessary to its undertaking;

(b) for the purpose of achieving or preserving its status as a

Canadian corporation for the purpose of any Act of

Canada or Ontario;

(c) to limit to a specified level the ownership of its shares

by any person for the purpose of assisting the corpora-

tion or any of its affiliates or associates to qualify under

the Securities Act or similar legislation of a province or R so. i98o,

, . , , , . . c. 466
territory to obtam, hold or renew registration as a

dealer, or to qualify for membership in a stock

exchange in Ontario recognized as such by the Com-
mission; or

id) to attain or to maintain a specified level of Canadian

ownership or control for the purpose of assisting the

corporation or any of its affiliates or associates to qual-

ify to receive licences, permits, grants, payments or

other benefits under any prescribed Act of Canada or a

^^^ province or ordinance of a territory.

(3) Nothing in clause (2) (d) authorizes a corporation to Application

impose restrictions on the issue, transfer or ownership of shares jim^hed

of any class or series of which any shares are outstanding unless

the shares are already subject to restrictions described in clause

(2) id). R.S.O. 1980, c. 54, s. 45 (1, 2), amended.

(4) A corporation may, We^"

(a) limit the number of its shares that may be owned; or

(b) prohibit the ownership of shares,

by any person whose ownership would adversely affect the abil-

ity of the corporation or any of its affiliates or associates to attain

or maintain a level of Canadian ownership or control specified in

its articles that equals or exceeds a specified level referred to in

clause (2) (d). New. "^Wl

43. Nothing in this Act prohibits the issue of debt obligations
,^yritions*

in bearer form. R.S.O. 1980, c. 54, s. 52.
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SobHgation
44.—(1) A Condition contained in a debt obligation or in an

instrument for securing a debt obligation is not invalid by reason
only that the debt obligation is thereby made irredeemable or
redeemable only on the happening of a contingency, however
remote, or on the expiration of a period, however long. R.S.O.
1980, c. 54, s. 53.

Debt
obligations

Idem

Restricted

shares held

in contra-

vention

—

sale by
corporation

(2) Debt obligations issued, pledged, hypothecated or depos-

ited by a corporation are not redeemed by reason only that the

indebtedness evidenced by the debt obligations or in respect of

which the debt obligations are issued, pledged, hypothecated or

deposited is repaid.

(3) Debt obligations issued by a corporation and purchased,

redeemed or otherwise acquired by it may be cancelled or, subject

to any applicable trust indenture or other agreement, may be

reissued, pledged or hypothecated to secure any obligation of the

corporation then existing or thereafter incurred, and any such

acquisition and reissue, pledge or hypothecation is not a cancella-

tion of the debt obligations. New.

PART IV

SALE OF RESTRICTED SHARES

45.— (1) A corporation that has restrictions on the issue,

transfer or ownership of its shares of any class or series in order

to assist the corporation or any of its affiliates or associates to

qualify under any prescribed Act of Canada or a province or

ordinance of a territory to receive licences, permits, grants, pay-

ments or other benefits by reason of attaining or maintaining a

specified level of Canadian ownership or control may, for that

purpose or for the purpose of attaining or maintaining a level of

Canadian ownership or control specified in its articles, under

such conditions and after giving such notice as may be pre-

scribed, sell, as if it were the owner thereof, any of the restricted

shares that are owned, or that the directors determine in such

manner as may be prescribed may be owned, contrary to the

restrictions.

Obhgations
of directors

in sale

(2) Where shares are to be sold by a corporation under subsec-

tion (1), the directors of the corporation shall select the shares for

sale in good faith and in a manner that is not unfairly prejudicial

to, and does not unfairly disregard the interests of, the holders of

the shares in the restricted class or series taken as a whole.

Effect of

sale
(3) Where shares are sold by a corporation under subsection

(1), the owner of the shares immediately prior to the sale shall, by
that sale, be divested of his interest in the shares, and the person

who, but for the sale, would be the registered holder of the shares

or a person who satisfies the corporation that, but for the sale, he

could properly be treated as the registered holder of the shares
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under section 67 shall, from the time of the sale, be entitled to

receive only the net proceeds of the sale, together with any
income earned thereon from the beginning of the month next

following the date of the receipt by the corporation of the pro-

ceeds of the sale, less any taxes thereon and any costs of

administration of a trust fund constituted under subsection (5) in

relation thereto.

(4) Subsections 67 (4), (5) and (6) apply in respect of the person s. 67 (4-6)

who is entitled under subsection (3) to receive the proceeds of a ^^^ ^

sale of shares under subsection (1) as if the proceeds were a

security and the person were a registered holder of the security.

(5) The proceeds of a sale by a corporation under subsection Proceeds of

(1) constitute a trust fund in the hands of the corporation for the trust fund

benefit of the person entitled under subsection (3) to receive the

proceeds of the sale, and any such trust fund may be commingled
by the corporation with other such trust funds and shall be

invested in such manner as may be prescribed.

(6) Reasonable costs of administration of a trust fund referred Cost of

to in subsection (5) may be deducted from the trust fund and any
income earned thereon.

(7) Subject to this section, a corporation may transfer any Appointment
- , - , . , . /-x 1 , , • • of trust

trust fund referred to m subsection (5) and the admmistration company

thereof, to a trust company in Canada registered as such under

the laws of Canada, a province or a territory, and the corpora-

tion is thereupon discharged of all further liability in respect of

the trust fund.

(8) A receipt signed by a person entitled under subsection (3) to Discharge of

. , , r ^ ^ • r i i
Corporation

receive the proceeds of a sale that constitute a trust fund under and trust

subsection (5) shall be a complete discharge of the corporation company

and of any trust company to which a trust fund is transferred

under subsection (7), in respect of the trust fund and income

earned thereon paid to the person.

(9) A trust fund described in subsection (5) together with any Forfeit to

income earned thereon, less any taxes thereon and costs of

administration, that has not been claimed, by a person entitled

under subsection (3) to receive the proceeds of a sale that consti-

tute the trust fund for a period of ten years after the date of the

sale is forfeited to the Crown. New.

PART V

INDENTURE TRUSTEES

46.—(1) In this Part, interpretation

(a) "event of default" means an event specified in a trust

indenture on the occurrence of which.
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(i) a security interest constituted by the trust

indenture becomes enforceable, or

(ii) the principal, interest and other moneys payable

thereunder become or may be declared to be pay-

able before the date of maturity,

but the event is not an event of default until all condi-

tions prescribed by the trust indenture in connection

with such event for the giving of notice or the lapse of

time or otherwise have been satisfied;

(b) "trust indenture" means any deed, indenture or other

instrument, including any supplement or amendment
thereto, made by a body corporate under which the body
corporate issues or guarantees debt obligations and in

which a person is appointed as trustee for the holders of

the debt obligations issued or guaranteed thereunder;

(c) "trustee" means any person appointed as trustee under
the terms of a trust indenture to which a body corporate

is a party and includes any successor trustee, whether or

not the person is a trust company authorized to carry on
business in Ontario. R.S.O. 1980, c. 54, s. 55 (1),

amended.

Application of
(2) This Part applies to a trust indenture, whether entered into

before or after the day on which this Act comes into force, if, in

respect of any debt obligations outstanding or guaranteed there-

under or to be issued or guaranteed thereunder, a prospectus or

securities exchange issuer or take-over bid circular has been filed

under the Securities Act or any predecessor thereof or in respect

'^
46?

^^^°' ^^ which a prospectus has been filed under The Corporations

Information Act, being chapter 72 of the Revised Statutes of

Ontario, 1960, or any predecessor thereof. R.S.O. 1980, c. 54,

s. 55 (2), amended.

Resident (3) The person appointed as trustee under a trust indenture, or

at least one of such persons if more than one is so appointed, shall

be resident or authorized to do business in Ontario. R.S.O.

1980, c. 54, s. 55 (3).

Exemption by (4) Where, upon the application of a body corporate incorpo-
ommission

j-^j-g^^ otherwise than under the laws of Canada, a province or a

territory, the Commission is satisfied that to do so would not be

prejudicial to the public interest, the Commission may exempt,

subject to such terms and conditions as the Commission may
impose, a trust indenture from this Part. New.

Duty of trustei- 47.—(1) A trustcc in cxercising his powers and discharging

his duties shall.
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(a) act honestly and in good faith with a view to the best

interests of the holders of the debt obligations issued

under the trust indenture; and

0) exercise the care, diligence and skill of a reasonably

prudent trustee.

(2) No term of a trust indenture or of any agreement between a Exculpatory

trustee and the holders of debt obligations issued thereunder or

between the trustee and the issuer or guarantor shall operate so as

to relieve a trustee from the duties imposed upon him in subsec-

tion (1). R.S.O. 1980, c. 54, s. 56, amended.

48.—(1) No person shall be appointed as trustee if there is a Conflict of

material conflict of interest between his role as trustee and his role

in any other capacity.

(2) A trustee shall, within ninety days after he becomes aware idem

that a material conflict of interest exists,

(a) eliminate such conflict of interest; or

(b) resign from office.

(3) If, notwithstanding the provisions of this section, a trustee
\f^^^^^

"°^

has a material conflict of interest, the validity and enforceability of

the trust indenture under which the trustee has been appointed, of

the security interest constituted by or under such trust indenture

and of the securities issued under such trust indenture are not

affected in any manner whatsoever by reason only of the existence

of such material conflict of interest.

(4) If a trustee contravenes subsection (1) or (2), any interested Replacing

person may apply to the court for an order that the trustee be

replaced, and the court may make an order on such terms as it

thinks fit. R.S.O. 1980, c. 54, s. 57, amended.

49.—(1) An issuer or a guarantor of debt obligations issued or Evidence of

to be issued under a trust indenture, before doing any act referred

to in clause (a), (b), (c) or (d), shall furnish the trustee with

evidence of compliance with the conditions in the trust indenture

relating to,

(a) the issue, certification and delivery of debt obligations

under the trust indenture;

(b) the release or release and substitution of property subject

to a security interest constituted by the trust indenture;

(c) the satisfaction and discharge of the trust indenture; or
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id) the taking of any other action to be taken by the trustee

at the request of or on the application of the issuer or

guarantor.

Wem (2) Evidence of compliance as required by subsection (1) shall

consist in each case of,

(a) a statutory declaration or certificate made by a director

or an officer of the issuer or guarantor stating that the

conditions referred to in that section have been complied
with in accordance with the terms of the trust indenture;

and

(b) where the trust indenture requires compliance with con-

ditions that are subject to review,

(i) by legal counsel, an opinion, and

(ii) by an auditor or accountant, an opinion or

report of the auditor of the issuer or guarantor,
R.s^o. 1980, Qj. g^j^y accountant licensed under the Public

Accountancy Act or comparable legislation of

the jurisdiction in which the accountant prac-

tises, based on the examinations or enquiries

required to be made under the trust indenture,

in each case approved by the trustee, that the conditions

have been complied with in accordance with the terms of

the trust indenture.

Idem (3) The evidence of compliance referred to in subsection (2)

shall include a statement by the person giving the evidence,

(a) declaring that he has read and understands the condi-

tions of the trust indenture described in subsection (1);

(b) describing the nature and scope of the examination or

investigation upon which he based the statutory decla-

ration, certificate, opinion or report; and

(c) declaring that he has made such examination or inves-

tigation as he believes necessary to enable him to make
the statements or give the opinions contained or

expressed therein.

Certificate of (4) At least once in each twelve-month period beginning on the

guarantor date debt obligations are first issued under the trust indenture and
at any other reasonable time upon the demand of a trustee, the

issuer or guarantor of debt obligations issued under a trust inden-

ture shall furnish the trustee with a certificate that the issuer or

guarantor has complied with all requirements contained in the
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trust indenture that, if not complied with, would, with the giving

of notice, lapse of time or otherwise, constitute an event of default,

or, if there has been failure to so comply, giving particulars

thereof.

(5) Upon the demand of a trustee, the issuer or guarantor of Evidence of

. 1 iV 1- • 1 1
compliance

debt obligations issued under a trust mdenture shall furnish the

trustee with evidence in such form as the trustee may require as to

compliance with any condition therein relating to any action

required or permitted to be taken by the issuer or guarantor under

the trust indenture or as a result of any obligation imposed by the

trust indenture.

(6) A trustee is not in contravention of subsection 47 (1) if he Reliance on

. opinions

relies in good faith upon statements contamed m a statutory

declaration, certificate, opinion or report that complies with this

Act or the trust indenture. R.S.O. 1980, c. 54, s. 58.

50. A trustee under a trust indenture and any related person to Trustee not to

, 1 n 1 -1 • • 1 be receiver

the trustee shall not be appomted a receiver or receiver and

manager or liquidator of the assets or undertaking of the issuer or

guarantor of the debt obligations under the trust inden-

ture. R.S.O. 1980, c. 54, s. 59.

5 1 .—(1) The trustee shall be required to give to the holders of ^"tice of

debt obligations issued under the trust indenture, within a reason- of default

able time but not exceeding thirty days after the trustee becomes

aware of the occurrence thereof, notice of every event of default

arising under the trust indenture unless the trustee in good faith

determines that the withholding of the notice is in the best interests

of the holders of the debt obligations and so advises the issuer or

guarantor in writing. R.S.O. 1980, c. 54, s. 60.

(2) Where notice of the occurrence of an event of default under idem

a trust indenture is given under subsection (1) and the default is

thereafter cured, notice that the default is no longer continuing

shall be given by the trustee to the holders of the debt obligations

within a reasonable time, but not exceeding thirty days, after the

trustee becomes aware that the default has been cured. New.

52.—(1) Any person, upon payment to a trustee of a reason-
^^J"^^

''^^

able fee therefor, may require the trustee to furnish, within ten obligation

days after delivering to the trustee the statutory declaration holders to
" -^

be furnished

referred to in subsection (3), a list setting out,

(a) the names and addresses of the registered holders of the

outstanding debt obligations;

{b) the principal amount of outstanding debt obligations

owned by each such holder; and
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Information
to be

furnished

to trustee

(c) the aggregate principal amount of debt obligations out-

standing,

as shown on the records maintained by the trustee on the day that

the statutory declaration is delivered to the trustee.

(2) Upon the demand of a trustee, the issuer of debt obligations

shall furnish the trustee with the information required to enable

the trustee to comply with subsection (1).

Statutory

declaration

Idem

Use of list

(3) The statutory declaration required under subsection (1)

shall state,

(a) the name and address of the person requiring the trustee

to furnish the list and, if the person is a body corporate,

the address for service thereof; and

(b) that the list will not be used except as permitted under

subsection (5).

(4) If the person requiring the trustee to furnish a list under

subsection (1) is a body corporate, the statutory declaration

required under that subsection shall be made by a director or

officer of the body corporate.

(5) No person shall use a list obtained under this section except

in connection with,

(a) an effort to influence the voting of the holders of debt

obligations;

(b) an offer to acquire debt obligations; or

(c) any other matter relating to the debt obligations or the

affairs of the issuer or guarantor thereof. New.

PART VI

INVESTMENT SECURITIES

Interpretation 53. (1) In this Part,

(a) "adverse claim" includes a claim that a transfer is or

would be unauthorized or wrongful or that a particular

adverse person is the owner of or has an interest in the

security;

(b) "appropriate person", when used to refer to a person

endorsing a security, means.
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(i) the person specified by the security or by special

endorsement to be entitled to the security,

(ii) where the person so specified is described as a

trustee or other fiduciary but is no longer serv-

ing in that capacity and notwithstanding that a

successor has been appointed or qualified,

(A) where only one person is so described,

that person or his successor, or

(B) where more than one person is so

described, the remaining persons,

(iii) where the person so specified is an individual

and is without capacity to act by virtue of death,

incompetence, infancy or otherwise, his

executor, administrator, committee, guardian or

like fiduciary,

(iv) where the security or endorsement specified

more than one person as joint tenants or with

right of survivorship and by reason of death all

cannot sign, the survivor or survivors,

(v) a person having the power to sign under the

applicable law or controlling instrument, or

(vi) to the extent any of the foregoing persons may act

through an agent, his authorized agent;

(c) "bearer form" when applied to a security means a sec-

urity that is payable to bearer according to its terms and

not by reason of any endorsement;

id) '^bona fide purchaser" means a purchaser for value in

good faith and without notice of any adverse claim who
takes delivery of a security in bearer form or order form

or of a security in registered form issued to him or

endorsed to him or endorsed in blank;

{e) "broker" means a person engaged for all or part of his

time in the business of buying and selling securities and
who, in the transaction concerned, acts for or buys a
security from or sells a security to a customer;

(/) "clearing corporation" means a body corporate recog-

nized as a clearing corporation by the Commission;
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^'^f'^h , (g) "custodian" means a bank to which the Bank Act
(Canada) apphes, a trust company registered under the

R.s^o. 1980, Loan and Trust Corporations Act or such other body
corporate as may be recognized by the Commission as a
custodian and that is acting as custodian for a clearing

corporation;

{h) "delivery" means voluntary transfer of possession;

{i) "fiduciary" means a trustee, guardian, committee,
curator, tutor, executor, administrator or representative

of a deceased person, or any other person acting in a
fiduciary capacity;

0) "fungible" in relation to securities means securities of

which any unit is, by nature or usage of trade, the

equivalent of any other like unit;

{k) "genuine" means free of forgery or counterfeiting;

(/) "good faith" means honesty in fact in the conduct of the

transaction concerned;

(m) "holder" means a person in possession of a security

issued or endorsed to him or to bearer or in blank;

(«) "issuer" means a body corporate,

(i) that is required by this Act to maintain a sec-

urities register,

(ii) that directly or indirectly creates fractional

interests in its rights or property and that issues

securities as evidence of such fractional interests,

(iii) that places or authorizes the placing of its name
on a security, otherwise than as an authenticat-

ing trustee, registrar or transfer agent, to evi-

dence that it represents a share, participation or

other interest in its property or in an enterprise or

to evidence its duty to perform an obligation

evidenced by the security, or

(iv) that becomes responsible for or in place of any
other person described as an issuer in this Part;

(o) "noted conspicuously" and "appearing conspicuously"

mean written in such a way that the person against

whom words so noted or appearing are to operate ought
reasonably to notice them;
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(p) "order form" when applied to a security means a security

that is payable to the order or assigns of any person

therein specified with reasonable certainty or to such

person or such person's order;

iq) "overissue" means the issue of securities in excess of any

maximum number of securities that the issuer is

authorized by its articles or a trust indenture to issue;

(r) "proper form" means regular on its face with regard to

all formal matters;

(s) "purchaser" means a person who takes by sale,

mortgage, hypothec, pledge, issue, reissue, gift or any
other voluntary transaction creating an interest in a

security;

(t) "registered form" when applied to a security means a

security that,

(i) specifies a person entitled to the security or to the

rights it evidences, and the transfer of which is

capable of being recorded in a securities register,

or

(ii) bears a statement that it is in registered form;

(u) "security" or "security certificate" means an instrument

issued by a body corporate that is,

(i) in bearer, order or registered form,

(ii) of a type commonly dealt in upon securities

exchanges or markets or commonly recognized in

any area in which it is issued or dealt in as a

medium for investment,

(iii) one of a class or series or by its terms divisible

into a class or series of instruments, and

(iv) evidence of a share, participation or other

interest in or obligation of the body corporate;

(v) "transfer" includes transmission by operation of law;

iw) "trust indenture" means a trust indenture as defined in

Part V;

(x) "unauthorized" when used with reference to a signature

or an endorsement means one made without authority.
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actual, apparent or of any other type and includes a
forgery;

(y) "valid" means issued in accordance with the applicable

law and the articles of the issuer or validated under
section 58. R.S.O. 1980, c. 54, s. 61 (1), amended.

thi's'^Part'°"
°^ ^^^ ^^^^ ^^^^ ^^^^ "°^ apply to a promissory note or bill of

R.s.c. 1970 exchange to which the Bills of Exchange Act (Canada) applies.

B-S R.S.O. 1980, c. 54, s. 61 (2).

Security as

negotiable

instrument

(3) Except where its transfer is restricted and noted on a
security in accordance with subsection 56 (3), a security is a
negotiable instrument. New.

Share
certificates

54.—(1) Every security holder is entitled at his option to a
security certificate in respect of the securities held by him that

complies with this Act or to a non-transferable written acknowl-
edgement of his right to obtain a security certificate from a
corporation in respect of the securities of the corporation held by
him, but the corporation is not bound to issue more than one
security certificate in respect of a security or securities held jointly

by several persons, and delivery of a security certificate to one of

several joint security holders is sufficient delivery to all.

Fee
(2) A corporation may charge a fee of not more than $3 for a

security certificate issued in respect of a transfer. R.S.O. 1980,

c. 54, s. 47, amended.

Signing of

share

certificates

55.—(1) A security certificate shall be signed manually by at

least one director or officer of the corporation or by or on behalf of

a registrar, transfer agent, branch transfer agent or issuing or

other authenticating agent of the corporation, or by a trustee who
certifies it in accordance with a trust indenture, and any addition-

al signatures required on a security certificate may be printed or

otherwise mechanically reproduced thereon.

Idem (2) If a security certificate contains a printed or mechanically

reproduced signature of a person, the corporation may issue the

security certificate notwithstanding that the person has ceased to

be a director or an officer of the corporation, and the security

certificate is as valid as if he were a director or an officer at the date

of its issue.

Where manual (3) Notwithstanding subsection (1), a manual signature is not
signature not . ,

"

required required on,

(a) a promissory note that is not issued under a trust

indenture;
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(b) a scrip certificate;

(c) a security certificate representing a fractional share; or

(d) a warrant. R.S.O. 1980, c. 54, s. 48, amended.

56.—(1) A corporation shall state upon the face of each share Contents of

certificate issued by it, certificate

(a) the name of the corporation and the words "Incorpo-

rated under the law of the Province of Ontario" or words
of like effect;

(b) the name of the person to whom it was issued; and

(c) the number and class of shares and the designation of

any series that the certificate represents.

(2) Where a corporation is authorized to issue shares of more Wem

than one class or series, the corporation shall legibly state on each

share certificate issued by it,

(a) the rights, privileges, restrictions and conditions

attached to the shares of each class and series that exists

when the share certificate is issued; or

(b) that the class or series of shares that it represents has

rights, privileges, restrictions or conditions attached

thereto and that the corporation will furnish to a

shareholder, on demand and without charge, a full

copy of the text of,

(i) the rights, privileges, restrictions and conditions

attached to that share and to each class

authorized to be issued and to each series in so far

as the same have been fixed by the directors,

and

(ii) the authority of the directors to fix the rights,

privileges, restrictions and conditions of sub-

sequent series, if applicable. R.S.O. 1980,

c. 54, s. 49 (1, 2), amended.

(3) Where a share certificate issued by a corporation or by a Where

body corporate before the body corporate was continued under lien, etc.,

'

section 179 is, or becomes, subject to,
ineffective

(a) a restriction on its transfer other than a restriction

referred to in subsection (8);
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Notice of

restriction

(b) a lien in favour of the corporation;

(c) a unanimous shareholder agreement; or

(d) an endorsement under subsection 184 (11),

the restriction, lien, agreement or endorsement is ineffective

against a transferee of the share who has no actual knowledge of it,

unless it or a reference to it is noted conspicuously on the share

certificate.

(4) If a body corporate continued under section 179 has out-

standing a share certificate issued prior to the date of the certifi-

cate of continuance and if the words "private company" appear on
the certificate, those words are deemed to be a notice of a restric-

tion, lien, agreement or endorsement for the purpose of subsec-

tion (3).

Idem

R.S.O. 1970,

c. 89

(5) Where a corporation was incorporated as a private com-
pany under The Corporations Act, or any predecessor thereof,

before the 1st day of January, 1971, the words "private company"
appearing conspicuously on the face of a share certificate issued

before the 1st day of January, 1971 shall be deemed to be notice of

a restriction on the transfer of the share for the purpose of subsec-

tion (3). R.S.O. 1980, c. 54, s. 70, amended.

Par value

share

certificate

(6) A share certificate issued,

(a) prior to the day this Act comes into force by a corpora-

tion; or

(b) prior to the date of the certificate of continuance by a

body corporate continued under section 179,

does not contravene this Act merely because the certificate refers

to the share or shares represented thereby as having a nominal or

par value.

Information to (7) Where a share certificate issued by a corporation contains
be furnished

, . i-i /v/ixi • in
by corporation the Statement mentioned in clause (2) (o), the corporation shall

furnish to a shareholder on demand and without charge a full

copy of the text of,

(a) the rights, privileges, restrictions and conditions

attached to that class authorized to be issued and to that

series in so far as the same have been fixed by the

directors; and

(b) the authority of the directors to fix the rights, privileges,

restrictions and conditions of subsequent series, if

applicable. R.S.O. 1980, c. 54, s. 49 (5, 6), amended.
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(8) Where the articles of a corporation restrict the issue, Notice of

transfer or ownership of shares of any class or series for the

purpose of assisting the corporation or any of its affiliates or

associates to qualify under any prescribed Act of Canada or a

province or ordinance of a territory to receive licences, permits,

grants, payments or other benefits by reason of attaining or

maintaining a specified level of Canadian ownership or control,

the restriction or a reference to it shall be noted conspicuously on

every share certificate of the corporation evidencing a share that

is subject to the restriction where the certificate is issued after the

day on which the share becomes subject to the restriction under

this Act and any reference to the restriction shall include a state-

ment that the corporation will furnish to a shareholder, on

demand and without charge, a full copy of the text of the restric-

tion.

(9) Where a share certificate of a corporation contains a ref- Furnishing

erence to a restriction under subsection (8), the corporation shall restrictions

furnish to a shareholder, on demand and without charge, a full

copy of the text of the restriction.

(10) The omission to note a restriction or a reference to it Omission

under subsection (8) shall not invalidate any share or share cer- restrictions

tificate and shall not render the restriction ineffective against an

owner, holder or transferee of the share or share certifi-

cate. New.

57.—(1) A corporation may issue a certificate for a fractional Certificate for

share or may issue in place thereof scrip certificates in bearer form share or

that entitle the holder to receive a certificate for a full share by
^grt^fj^^^gg

exchanging scrip certificates aggregating a full share.

(2) The directors may attach conditions to any scrip certificates Scrip

issued by a corporation, including conditions that,

(a) the scrip certificates become void if not exchanged for a

certificate representing a full share before a specified

date; and

{b) any shares for which such scrip certificates are

exchangeable may, notwithstanding any pre-emptive

right, be issued by the corporation to any person and the

proceeds thereof distributed rateably to the holders of

the scrip certificates.

(3) A holder of a fractional share issued by a corporation is not R'gh's
^l

. , , . . . , . , . . \ , . . holder of

entitled to exercise voting rights or to receive a dividend in respect fractional share

of the fractional share unless.
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(a) the fractional share results from a consolidation of

shares; or

(b) the articles of the corporation otherwise provide.

Rights of (4) A holder of a scrip certificate is not entitled to exercise
holder of . . , . ,..,,.
scrip certificate voting rights or to reccivc a dividend in respect of the scrip

certificate. R.S.O. 1980, c. 54, s. 50, amended.

Overissue 58.—(1) The provisions of this Act that validate a security or

compel its issue or reissue do not apply to the extent that valida-

tion, issue or reissue would result in overissue, but,

(a) if an identical security that does not constitute an over-

issue is reasonably available for purchase, the person
entitled to issue or validation may compel the issuer to

purchase and deliver such a security to him against

surrender of the security, if any, that he holds; or

(b) if a security is not so available for purchase, the person

entitled to issue or validation may recover from the

issuer the price he or the last purchaser for value paid for

it with interest from the date of his demand. R.S.O.

1980, c. 54, s. 63 (2).

Validation of

overissue (2) When an issuer subsequently amends its articles or a trust

indenture to which it is a party to increase any maximum number
of securities to a number equal to or in excess of the maximum
number of securities previously authorized plus the amount of the

securities overissued, the securities so overissued, and any act

taken by any person in reliance upon the validity of such over-

issued securities, are valid from the date of their issue.

of"""To! 3

1*'*'"
(^) ^ purchase or payment by an issuer under subsection (1) is

32,35 not a purchase or payment to which section 30, 31, 32 or 35
applies. New.

Evidence 59. In an action on a security,

(a) unless specifically denied in the pleadings, each signa-

ture on the security or in a necessary endorsement is

admitted;

(b) a signature on the security is presumed to be genuine and
authorized but, if the effectiveness of the signature is put

in issue, the burden of establishing that it is genuine and

authorized is on the party claiming under the signature;

(c) if a signature is admitted or established, production of

the instrument entitles a holder to recover on it unless the

defendant establishes a defence or a defect going to the

validity of the security; and

(d) if the defendant establishes that a defence or defect

exists, the plaintiff has the burden of establishing that
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the defence or defect is ineffective against him or some
person under whom he claims. R.S.O. 1980, c. 54,

s. 64, amended.

60.—(1) The validity of a security and the rights and duties Selection

with respect to the registration of a transfer of a security of an

issuer that is a corporation or a body corporate incorporated

under the laws of Ontario are governed by this Act and the laws

of Ontario.

(2) The validity of a security and the rights and duties with wem

respect to the registration of a transfer of a security of an issuer

that is a body corporate other than a corporation or a body
corporate incorporated under the laws of Ontario are governed

by the law, including the conflict of law rules, of the jurisdiction

in which the body corporate was incorporated. R.S.O. 1980,

c. 54, s. 65, amended.

6 1 .—(1) Unless otherwise agreed and subject to any applica- fo™ of

ble law, regulation or stock exchange rule, a person required to

deliver securities may deliver any security of the specified issue in

bearer form or registered in the name of the transferee or endorsed

to him or in blank.

(2) Where the buyer fails to pay the price as it comes due under Default in

a contract of sale, the seller may recover the price,
paymen

(a) of any security accepted by the buyer; and

(b) of any security not accepted by the buyer if its resale

would be unduly burdensome or there is no readily

available market,

but resort to the remedy herein provided for shall not be construed

so as to affect or limit any rights or remedies under applicable

law. R.S.O. 1980, c. 54, s. 66, amended.

62.—(1) The obligations and defences of an issuer apply to a Position of

guarantor of a security to the extent of his guarantee whether or guarantor

not his obligation is noted on the security.

(2) The person on whose behalf a register of transfers is main- issuer

tained is an issuer for the purposes of the registration of a transfer

under sections 86 to 89. New.

63.—(1) Even against a purchaser for value and without Notice of terms

notice of a defect going to the validity of a security, the terms of a ** ^^^^ ^

security include those stated on the security and those incorpo-

rated therein by reference to another instrument, statute, rule,

regulation or order to the extent that the terms so referred to do not

conflict with the stated terms, but such a reference is not of itself

notice to a purchaser for value of a defect going to the validity of
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Validity of

security

Defence of

issuer

Idem

Idem

the security, notwithstanding that the security expressly states

that a person accepting it admits such notice.

(2) A security is valid in the hands of a purchaser for value

without notice of any defect going to its validity.

(3) Except as provided in section 65 , the fact that a security is

not genuine is a complete defence even against a bona fide

purchaser.

(4) All other defences of the issuer including non-delivery and
conditional delivery of the security are ineffective against a bona

fide purchaser. R.S.O. 1980, c. 54, s. 68 (1-3), amended.

(5) Nothing in this section shall be construed to affect the right

of a party to a "when, as and if issued" or a "when distributed"

contract to cancel the contract in the event of a material change in

the character of the security that is the subject of the contract or in

the plan or arrangement under which such security is to be issued

or distributed. R.S.O. 1980, c. 54, s. 68 (4).

Notice of

defect
64.—(1) After an act or event that creates a right to immediate

performance of the principal obligation evidenced by the security

or that sets a date on or after which the security is to be presented

or surrendered for redemption or exchange, a purchaser is deemed
to have notice of any defect in its issue or any defence of the issuer,

(a) if the act or event requires the payment of money or the

delivery of securities or both on presentation or surren-

der of the security and such funds or securities are avail-

able on the date set for payment or exchange and he

takes the security more than one year after that date; and

(b) if the act or event is not one to which clause (a) applies

and he takes the security more than two years after the

date set for surrender or presentation or the date on
which such performance became due.

(2) Subsection (1) does not apply to a call for redemption thatRevoked call

exce'pteT'"°" has been revoked. R.S.O. 1980, c. 54, s. 69, amended.

Unauthorized
signatures on

65. An unauthorized signature placed on a security before or

in the course of issue is ineffective, except that the signature is

effective in favour of a bonafide purchaser if the signing has been

done by,

(a) an authenticating trustee, registrar, transfer agent or

other person entrusted by the issuer with the signing of

the security or of similar securities, or their immediate

preparation for signing; or
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(b) an employee of the issuer or of a person referred to in

clause (a) who in the ordinary course of his duties

handles the security. R.S.O. 1980, c. 54, s. 71.

66.—(1) Where a security contains the signatures necessary Completion of

to its issue or transfer but is incomplete in any other respect,

(a) any person may complete it by filling in the blanks in

accordance with his authority; and

(b) notwithstanding that the blanks are incorrectly filled in,

the security as completed is enforceable by a purchaser

who took it for value and without notice of such incor-

rectness. R.S.O. 1980, c. 54, s. 72 (1), amended.

(2) A completed security that has been improperly altered, even improper

if fraudulently altered, remains enforceable but only according to

its original terms. R.S.O. 1980, c. 54, s. 72 (2).

67.—(1) An issuer or a trustee defined in subsection 46 (1) Effect of

may, subject to sections 95, 96 and 100, treat the registered holder
'^'^^'^

of a security as the person exclusively entitled to vote, to receive

notices, to receive any interest, dividend or other payments in

respect of the security, and otherwise to exercise all the rights

and powers of a holder of the security. R.S.O. 1980, c. 54, s. 73

(1), amended.

(2) Notwithstanding subsection (1), an issuer whose articles Representa-

restrict the right to transfer its securities shall, and any other etc^^'may

issuer may, treat a person referred to in clause (a), (b) or (c) as a exercise rights

registered security holder entitled to exercise all the rights of the holder

security holder he represents, if that person furnishes evidence as

described in subsection 87 (3) to the issuer that he is,

(a) the executor, administrator, heir or legal representative

of the heirs, of the estate of a deceased security holder;

(b) a guardian, committee, trustee, curator or tutor repre-

senting a registered security holder who is an infant, an

incompetent person or a missing person; or

(c) a liquidator of, or a trustee in bankruptcy for, a regis-

tered security holder.

(3) If a person upon whom the ownership of a security devolves Rights where

by operation of law, other than a person referred to in subsection devolves by

(2), furnishes proof of his authority to exercise rights or privileges
j!J'^''^'"'"

°*^

in respect of a security of the issuer that is not registered in his

name, the issuer shall treat the person as entitled to exercise those

rights or privileges.
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Corporation (4) An issucr is not required to inquire into the existence of,

enforce or sce to the performance or observance of, any duty owed to a
performance third person by a registered holder of any of its securities or by

anyone whom it treats, as permitted or required by this section, as

the owner or registered holder thereof.

Repudiation by (5) If an infant exercises any rights of ownership in the sec-

urities of an issuer, no subsequent repudiation or avoidance is

effective against the issuer.

J°i"' (6) Where a security is issued to several persons as joint holders,

upon satisfactory proof of the death of one joint holder, the issuer

may treat the surviving joint holders as owner of the security.

Registration of
(7) Subject to any applicable law of Canada or a province of

Canada relating to the collection of taxes, a person referred to in

clause (2) (a) is entitled to become a registered holder or to desig-

nate a registered holder, if he deposits with the issuer or its

transfer agent,

(a) the original grant of probate or of letters of administra-

tion, or a copy thereof certified to be a true copy by,

(i) the court that granted the probate or letters of

administration,

(ii) a trust company incorporated under the laws of

Canada or a province, or

(iii) a lawyer or notary acting on behalf of the person;

or

(b) in the case of transmission by notarial will in the Pro-

vince of Quebec, a copy thereof authenticated under the

laws of that Province,

together with,

(c) an affidavit or declaration of transmission made by the

person stating the particulars of the transmission;

(d) the security certificate that was owned by the deceased

holder,

(i) in case of a transfer to the person, with or without

the endorsement of that person, and

(ii) in case of a transfer to any other person,

endorsed in accordance with section 73; and
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(e) any assurance the issuer may require under section 87.

(8) Notwithstanding subsection (7), if the laws of the jurisdiction ^^*^'"

governing the transmission of a security of a deceased holder do

not require a grant of probate or of letters of administration in

respect of the transmission, a legal representative of the deceased

holder is entitled, subject to any applicable law of Canada or a

province of Canada relating to the collection of taxes, to become
a registered holder or to designate a registered holder, if he

deposits with the issuer or its transfer agent,

(a) the security certificate that was owned by the deceased

holder; and

(b) reasonable proof of the governing laws, the deceased

holder's interest in the security and the right of the legal

representative or the person he designates to become the

registered holder.

(9) Deposit of the documents required by subsection (7) or (8)
Recording in

empowers an issuer or its transfer agent to record in a securities register

register the transmission of a security from the deceased holder to

a person referred to in clause (2) (a) or to such person as that

person may designate and, thereafter, to treat the person who
thus becomes a registered holder as the owner of those secu-

rities. New.

68.—(1) A person placing his signature upon a security as Warranties

authenticating trustee, registrar or transfer agent warrants to a
'

purchaser for value without notice of the particular defect that,

{a) the security is genuine and in proper form;

(b) his own participation in the issue of the security is within

his capacity and within the scope of the authorization

received by him from the issuer; and

(c) he has reasonable grounds to believe that the security is

in the form and within the amount the issuer is

authorized to issue.

(2) Unless otherwise agreed, a person referred to in subsection Wem

(1) does not assume any further liability for the validity of a
security. R.S.O. 1980, c. 54, s. 74.

69.—(1) Upon delivery of a security, the purchaser acquires Rights

the rights in the security that his transferor had or had actual pu*^rch^ils'ers^

authority to convey except that a purchaser who has himself been
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a party to any fraud or illegality affecting the security or who as a
prior holder had notice of an adverse claim cannot improve his

position by taking from a later bona fide purchaser.

Bona fide
purchciser

(2) A bonafide purchaser in addition to acquiring the rights of a

purchaser also acquires the security free of any adverse claim.

Limited
interest

(3) A purchaser of a limited interest acquires rights only to the

extent of the interest purchased. R.S.O. 1980, c. 54, s. 75.

Notice of

adverse claim

Idem

70.—(1) A purchaser, including a broker for a seller or purch-

aser, of a security is deemed to have notice of an adverse claim if,

(a) the security has been endorsed "for collection" or "for

surrender" or for some other purpose not involving

transfer; or

{b) the security has on it an unambiguous statement that it is

the property of a person other than the transferor, but

the mere writing of a name on a security is not such a

statement. R.S.O. 1980, c. 54, s. 76 (1), amended.

(2) Notwithstanding that a purchaser, including a broker for a

seller or purchaser, has notice that a security is held for a third

person or is registered in the name of or endorsed by a fiduciary, he

has no duty to inquire into the rightfulness of the transfer and has

no notice of an adverse claim, except that where a purchaser

knows that the consideration is to be used for, or that the transac-

tion is for, the personal benefit of the fiduciary or is otherwise in

breach of the fiduciary's duty, the purchaser is deemed to have
notice of an adverse claim. R.S.O. 1980, c. 54, s. 76 (2),

amended.

Idem (3) An event that creates a right to immediate performance of

the principal obligation evidenced by a security or that sets a date

on or after which the security is to be presented or surrendered for

redemption or exchange is not of itself notice of an adverse claim,

except in the case of a purchase,

(a) after one year from any date set for such presentation or

surrender for redemption or exchange; or

{b) after six months from any date for payment of money
against presentation or surrender of the security if funds

are available for payment on that date. R.S.O. 1980,

c. 54, s. 76 (3).

Warranties on
presentment

71.—(1) A person who presents a security for registration of

transfer or for payment or exchange warrants to the issuer that he
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is entitled to the registration, payment or exchange, except that a

bona fide purchaser who receives a new, reissued or reregistered

security on registration of transfer warrants only that he has no

knowledge of any unauthorized signature in a necessary endorse-

ment.

(2) A person by transferring a security to a purchaser for value Warranties on

warrants only that,

(a) the transfer is effective and rightful;

{b) the security is genuine and has not been materially

altered; and

(c) he knows of nothing that might impair the validity of the

security.

(3) Where a security is delivered by an intermediary known by Warranties b\

. . intermediarv
the purchaser to be entrusted with delivery ot the security on

behalf of another or with collection of a draft or other claim to be

collected against such delivery, the intermediary by such delivery

warrants only his own good faith and authority even if he has

purchased or made advances against the draft or other claim to be

collected against the delivery.

(4) A pledgee or other holder for purposes of security who Warranties

redelivers a security received, or after payment and on order of the

debtor delivers that security to a third person, gives only the

warranties of an intermediary under subsection (3).

(5) A broker gives to his customer, to the issuer or to a purch- Warranties of

, , ,
. • .,,.,.. broker

aser, as the case may be, the warranties provided in this section

and has the rights and privileges of a purchaser under this section,

and those warranties of and in favour of the broker acting as an

agent are in addition to warranties given by his customer and
warranties given in favour of his customer. R.S.O. 1980, c. 54,

s. 77, amended.

72. Where a security in registered form has been delivered to a Absence of

endorsement
purchaser without a necessary endorsement, he may become a

bona fide purchaser only as of the time the endorsement is

supplied, but against the transferor the transfer is complete upon
delivery and the purchaser has a specifically enforceable right to

have any necessary endorsement supplied. R.S.O. 1980, c. 54,

s. 78.

73.—(1) An endorsement of a security in registered form is Kndorsement

made when an appropriate person signs on the security or on a

separate document an assignment or transfer of the security or a

power to assign or transfer it or when the signature of the person is

written without more upon the back of the security.
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Mem (2) An endorsement of a security may be,

(a) in blank, including to bearer; or

(b) a special endorsement, specifying the person to whom
the security is to be transferred or who has the power to

transfer it,

and a holder may convert an endorsement in blank into a special

endorsement.

Obligation of (3) Unlcss Otherwise agreed, the endorser by his endorsement
endorser , ,. . , , . -n 1 ,

assumes no obligation that the security will be honoured by the

issuer.

Partial

endorsement
(4) An endorsement purporting to be only of part of a security

representing units intended by the issuer to be separately transfer-

able is effective to the extent of the endorsement.

Appropriate
person

(5) Whether the person who has made an endorsement is

appropriate shall be determined as of the date the endorsement
was made and an endorsement by such person does not become
unauthorized for the purposes of this Act by virtue of any sub-

sequent change of circumstances.

Improper
endorsement
bv fiduciary

Delivery

necessary

(6) Failure of a fiduciary to comply with a controlling instru-

ment or with the law applicable to the fiduciary relationship,

including any law requiring the fiduciary to obtain court approval

of the transfer, does not render his endorsement unauthorized for

the purposes of this .\ct. R.S.O. 1980, c. 54, s. 79.

74. An endorsement of a security whether special or in blank

does not constitute a transfer until delivery of the security on

which it appears, or if the endorsement is on a separate document
until the delivery of both the document and the security. R.S.O.

1980, c. 54, s. 80.

Endorsement
of security in

bearer form

Effect of

unauthorized
endorsement

75. An endorsement of a security in bearer form may give

notice of an adverse claim under section 70 but does not other-

wise affect any right to registration that the holder has. New.

76.—(1) The owner of a security may assert the ineffective-

ness of an endorsement against the issuer or any purchaser, other

than a bona fide purchaser who received a new, reissued or

reregistered security on registration of transfer, unless the owner,

(a) has ratified an unauthorized endorsement of the

security; or

(b) is otherwise precluded from impugning the effectiveness

of an unauthorized endorsement.
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(2) An issuer who registers the transfer of a security upon an ^'^^"^

unauthorized endorsement is liable for improper registra-

tion. R.S.O. 1980, c. 54, s. 81, amended.

77.—(1) Every person who guarantees a signature of an Guarantee of

r 1 , . - . . Signature
endorser oi a security warrants that at the time of signing,

(a) the signature was genuine;

(b) the signer was an appropriate person to endorse; and

(c) the signer had legal capacity to sign,

but the guarantor does not otherwise warrant the rightfulness of

the particular transfer.

(2) Any person may guarantee an endorsement of a security and Guarantee of

1 • 11- 1 1 • 1 <• 1
endorsement

by so doing warrants not only the signature but also the rightful-

ness of the particular transfer in all respects.

(3) No issuer may require a guarantee of endorsement as a ''''^"^

condition to registration of transfer.

(4) The warranties referred to in this section are made to any i-'^ibiiity of

, . 11- -11 • 1- 1
guarantor

person taking or dealing with the security in reliance on the

guarantee and the guarantor is liable to such person for any loss

resulting from breach of warranty. R.S.O. 1980, c. 54, s. 82,

amended.

78.—(1) Delivery to a purchaser occurs when, ^^'''^'

constitutes

1 • 111- • r (leliverv

(a) he or a person designated by him acquires possession of a

security;

0) his broker acquires possession of a security specially

endorsed or issued in the name of the purchaser;

(c) his broker sends him confirmation of the purchase and
the broker in his records identifies a specific security in

the broker's possession as belonging to the purchaser;

id) with respect to an identified security to be delivered

while still in the possession of a third person, that person

acknowledges that he holds it for the purchaser; or

(e) appropriate entries in the records of a clearing corpora-

tion are made under section 85.

(*) A purchaser is the owner of a security held for him by his what
constitutes

broker, but is not the holder except as specified in clauses (1) (b), ownership

(c) and (e).
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Idem

Notice of

adverse claim

after deliverv

(3) If a security is part of a fungible bulk, the purchaser is the

owner of a proportionate property interest in the fungible bulk.

(4) Notice of an adverse claim received by a broker or by a

purchaser after the broker takes delivery as a holder for value is

not effective against the broker or the purchaser except that as

between the broker and the purchaser, the purchaser may demand
delivery of an equivalent security as to which no notice of an

adverse claim has been received. R.S.O. 1980, c. 54, s. 83,

amended.

Duty of seller

to deliver

Idem

Idem

Action for

wrongful
transfer

Idem

79.—(1) Unless otherwise agreed where a sale of a security is

made on a stock exchange recognized for the purposes of this Part

by the Commission or otherwise through brokers,

(a) the selling customer fulfils his duty to deliver when he

places such a security in the possession of the selling

broker or of a person designated by the broker or, if

requested, causes an acknowledgement to be made to

the selling broker that it is held for him; and

{b) the selling broker including a correspondent broker act-

ing for a selling customer fulfils his duty to deliver by

placing the security or a like security in the possession of

the buying broker or a person designated by him or by
effecting clearance of the sale in accordance with the

rules of the recognized stock exchange on which the

transaction took place.

(2) Except as otherwise provided in this section and unless

otherwise agreed, a transferor's duty to deliver a security under a

contract of purchase is not fulfilled until he places the security in

form to be negotiated by the purchaser in the possession of the

purchaser or of a person designated by him or at the purchaser's

request causes an acknowledgement to be made to the purchaser

that it is held for him.

(3) A sale to a broker purchasing for his own account is sub-

ject to subsection (2) and not subsection (1), unless the sale is

made on a recognized stock exchange. R.S.O. 1980, c. 54,

s. 84, amended.

80.—(1) A person against whom the transfer of a security is

wrongful for any reason, including his incapacity, may against

anyone except a bona fide purchaser reclaim possession of the

security or obtain possession of any new security evidencing all or

part of the same rights or claim damages.

(2) If the transfer of a security is wrongful by reason of an
unauthorized endorsement, the owner may reclaim possession of

the security or a replacing security even from a bona fide
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purchaser if the ineffectiveness of the purported endorsement

may be asserted against such purchaser under section 76.

(3) The right to reclaim possession of a security mav be specifi- Sperifir

cally enforced, its transier may be restramed and the security may and injum tion

be impounded pending litigation. R.S.O. 1980, c. 54, s. 85,

amended.

81.—(1) Unless otherwise agreed, a transferor shall on Transierors

, , II- 1 -1 .- ,- 1 • 1 • "^'utx to pr()\ ide

demand supply his purchaser with prooi ol his authority to trans- requisites lor

fer or with any other requisite that is necessary to obtain registra-
[ransiv^r

'"" '

tion of the transfer of a security, but if the transfer is not for value a

transferor need not do so unless the purchaser pays the reasonable

and necessary costs of the proof and transfer.

(2) If the transferor fails to comply with a demand under sub- Kiien oi

section (1) within a reasonable time, the purchaser may reject or
"'' "'^''

rescind the transfer. R.S.O. 1980, c. 54, s. 86, amended.

82. Xo seizure of a securit>' or oilier interest exidenced thereby ^^,'"'" s<''''i"'e

is effective until the person making the seizure obtains possession

of the security. New.

i'ilerti\e

8;?. An agent or bailee who in good faith, including obser- ' ""anster b\

vance of reasonable commercial standards if he is in the business iaitii not

of buying, selling or otherwise dealing with securities, has "'"^''''''""

received securities and sold, pledged or delivered them according

to the instructions of his principal is not liable for conversion or for

participation in breach of fiduciary duty although the principal

has no right to dispose of them. R.S.O. 1980, c. 54, s. 87.

84. A contract for the sale of securities is not enforceable by '^
""^''>^' ""^

way of action or defence unless,

(a) there is some writing signed by the party against whom
enforcement is sought or by his authorized agent or

broker sufficient to indicate that a contract has been

made for sale of a stated quantity of described securities

at a defined or stated price;

{b) delivery of the security has been accepted or payment
has been made, but the contract is enforceable under this

provision only to the extent of such delivery or payment;

(c) within a reasonable time a writing in confirmation of the

sale or purchase and sufficient against the sender under

clause (a) has been receixed by the part>- against whom
enforcement is sought and he has failed to send written

objection to its contents within a reasonable time after its

receipt; or
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Transfer
through
clearing house

Interest in

fungible bulk

Constructixe

endorsement
and deliverv

Idem

R.S.O. 1980,

c. 375

Holder

Not
registration

Error in

records

(d) the party against whom enforcement is sought admits in

his pleading, testimony or otherwise in court that a
contract was made for sale of a stated quantity of

described securities at a defined or stated price.

R.S.O. 1980, c. 54, s. 88.

85.—(1) If a security,

(a) is in the custody of a clearing corporation or of a custo-

dian or nominee of either, subject to the instructions of

the clearing corporation;

ib) is in bearer form or endorsed in blank by an appropriate
person or registered in the name of the clearing corpora-

tion or custodian or a nominee of either; and

(c) is shown on the account of a transferor or pledgor in the

records of the clearing corporation,

then, in addition to other methods, a transfer or pledge of the

security or any interest therein may be effected by the making of

appropriate entries in the records of the clearing corporation,

reducing the account of the transferor or pledgor and increasing

the account of the transferee or pledgee by the amount of the

obligation or the number of shares or rights transferred or

pledged.

(2) Under this section, entries may be in respect of like sec-

urities or interests therein as part of a fungible bulk and may refer

merely to a quantity of a particular security without reference to

the name of the registered owner, certificate or bond number or

the like and, in appropriate cases, may be on a net basis taking into

account other transfers or pledges of the same security.

(3) A transfer or pledge under this section has the effect of a

delivery of a security in bearer form or duly endorsed in blank
representing the amount of the obligation or the number of shares

or rights transferred or pledged.

(4) If a pledge or the creation of a security interest is intended,

the making of entries has the effect of a taking of delivery by the

pledgee or a secured part\- and the pledgee or secured part>- shall

be deemed to have taken possession for all purposes including the

purposes of the Personal Property Security Act.

(5) A transferee or pledgee under this section is a holder.

(6) A transfer or pledge under this section does not constitute a

registration of transfer under sections 86 to 90.

(7) That entries made in the records of the clearing corjioration

as provided in subsection (1) are not appropriate does not affect the

validity or effect of the entries nor the liabilities or obligations
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of the clearing corporation to any person adversely affected

thereby.

(8) For the purposes of this section, if a clearing corporation or Where

its nominee is registered in the securities register of a body corpo- certificate

rate as the owner of a share, participation or other interest in or ""' '*^"*^'^

obligation of the body corporate, but such body corporate has not

issued a security certificate in respect thereof,

(a) the clearing corporation or its nominee shall be deemed
to have custody of a security certificate in respect of such

share, participation or other interest in or obligation of

the body corporate; and

(b) such security certificate shall be deemed to be registered

in the name of the clearing corporation or its nominee, as

the case may be. R.S.O. 1980, c. 54, s. 89, amended.

86.—(1) Where a security in registered form is presented for Duty of issuer

r , • 1 11 • 1 r -r to register

transfer, the issuer shall register the transfer if, transfer

(a) the security is endorsed by the appropriate person;

(b) reasonable assurance is given that that endorsement is

genuine and effective;

(c) the issuer has no duty to inquire into adverse claims or

has discharged any such duty;

(d) any applicable law of Canada or a province of Canada
relating to the collection of taxes has been complied with;

ie) the transfer is rightful or is to a bonafide purchaser; and

(/) any fee referred to in subsection 54 (2) has been paid.

(2) Where an issuer has a duty to register a transfer of a securi- Liability for

, . • 1 • 1 1 1 • r • • undue delay
ty, the issuer is liable to the person presenting it tor registration or

his principal for loss resulting from any unreasonable delay in

registration or from failure or refusal to register the trans-

fer. R.S.O. 1980, c. 54, s. 90, amended.

87.—(1) For the purpose of obtaining reasonable assurance Assurances

, -11 • - required bv
that each necessary endorsement required by section 73 is issuer

genuine and effective, the issuer may require a guarantee of the

signature of the person endorsing or, where such guarantee is

lacking,

(a) if the endorsement is by an agent, reasonable assurance

of authority to sign;

(b) if the endorsement is by a fiduciary or a successor on
whom title or control vests on the death of the holder,

appropriate evidence of appointment or incumbency;
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(c) if there is more than one fiduciary or successor, reason-

able assurance that all who are required to sign have
done so; and

(d) if the endorsement is by a person other than by a person

mentioned in this section, assurance appropriate to the

case equivalent as nearly as may be to those required by
this section.

SuiTiriency 01 (2) A "guarantee of the signature" in subsection (1) means a

guarantee signed by or on behalf of a person reasonably believed

by the issuer to be responsible, and the issuer may adopt reason-

able standards with respect to responsibility.

Appropriate
(3) Por the purposcs of subscction (1), "appropriate evidence of

appointment or appointment or incumbency" means,
inriimbencx

(a) in the case of a fiduciary appointed by a court, a copy,

certified in accordance with subsection 67 (7) not more
than sixty days before the date the security is presented

for transfer, of the order of the court;

{b ) in the case of an estate of the deceased holder of net value

less than $3,000 or if the market value of the securities is

less than $600, proof thereof to the reasonable satisfac-

tion of the issuer; or

(c) in any other case, a copy of a document showing the

appointment or other evidence believed by the issuer to

be appropriate.

Wiiere ronteni> (4) An issucr is not deemed to have notice of the contents of any

document obtained under subsection (3) except to the extent that

the contents relate directly to appointment or incumbenc>

.

^',";""'' <", (5) If an issuer demands assurance additional to that specified
additional • i • • r i i i r- i • i •

assurances m this sectiou tor a purpose other than that speciiied m subsection

(3) and obtains a copy of a will, trust or partnership agreement,

by-law or similar document, the issuer shall be deemed to have

notice of all matters contained therein affecting the trans-

fer. R.S.O. 1980, c. 54, s. 91, amended.

Notice to issuer gg^—(j) ^j^ issuer to whom a security is presented for regis-

ciaim tration has a duty to inquire into adverse claims if,

(a) written notice of an adverse claim is received at a time

and in a manner that affords the issuer a reasonable

opportunity to act on it before the issue of a new, re-

issued or reregistered security and the notice discloses

the name and address of the claimant, the registered

owner and the issue of which the security is a part;

(b) the issuer is deemed to have notice of an adverse claim

from a document that is obtained under subsection 87

(5); or
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(r) the issuer is given written notice by the registered owner
that the security is lost, apparently destroyed or wrong-

fully taken.

(2) An issuer may discharge a duty of inquiry by any reasonable Discharge ot

means, mcludmg notifymg an adverse claimant by registered mail

sent to the address furnished by him or, if no such address has been

furnished, to his residence or regular place of business, that a

security has been presented for registration of transfer by a named
person, and that the transfer will be registered unless within thirty

days from the date of mailing the notice either,

(a) the issuer is served with a restraining order or other

order of a court; or

{b) the issuer is provided with an idemnity bond sufficient in

the issuer's judgment to protect the issuer and any regis-

trar, transfer agent or other agent of the issuer from any

loss that may be incurred by any of them as a result of

complying with the adverse claim.

(3) Unless an issuer is deemed to have notice of an adverse ^^ '"'"' "" '''">

to iiKuiirc

claim from a document that is obtained under subsection 87 (5)

or has received notice of an adverse claim under subsection (1), if

a security presented for registration is endorsed by the appro-

priate person, the issuer has no duty to inquire into adverse

claims and in particular,

(a) an issuer registering a security in the name of a person

who is a fiduciary or who is described as a fiduciary is not

bound to inquire into the existence, extent or correct

description of the fiduciary relationship and thereafter

the issuer may assume without inquiry that the newly
registered owner continues to be the fiduciary until the

issuer receives written notice that the fiduciary is no

longer acting as such with respect to the particular

security;

{b) an issuer registering transfer on an endorsement by a

fiduciary has no duty to inquire whether the transfer is

made in compliance with the document or with the law
of the jurisdiction governing the fiduciary relationship;

and

(c) an issuer is deemed not to have notice of the contents of

any court record or any registered document even if the

record or document is in the issuer's possession and even

if the transfer is made on the endorsement of a fiduciary

to the fiduciary himself or to his nominee.

(4) A written notice of adverse claim received by an issuer is I'lmitaiion tor

effective for twelve months from the date when it was received

unless the notice is renewed in writing. R.S.O. 1980, c. 54,

s. 92, amended.
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Liability of

issuer

89.—(1) Except as otherwise provided in any applicable law
of Canada or any province of Canada relating to the collection of

taxes, the issuer is not liable to the owner or any other person who
incurs a loss as a result of the registration of a transfer of a security

if,

(a) the necessary endorsements were on or with the security;

and

Idem

(b) the issuer had no duty to inquire into adverse claims or

had discharged any such duty.

(2) If an issuer has registered a transfer of a security to a person

not entitled to it, the issuer shall deliver on demand a like security

to the owner unless.

(a) subsection (1) applies;

(b) the owner is precluded by subsection 90 (1) from
asserting any claim; or

(c) the delivery would result in overissue, in which case the

issuer's liability is governed by section 58. R.S.O.

1980, c. 54, s. 93, amended.

Loss, etc.,

of securities
90.—(1) Where a security has been lost, apparently destroyed

or wrongfully taken, and the owner fails to notify the issuer of that

fact by giving the issuer written notice of his adverse claim within

a reasonable time after he knows of the loss, destruction or taking

and if the issuer has registered a transfer of the security before

receiving such notice, the owner is precluded from asserting

against the issuer any claim to a new security.

Replacing
(2) Where the owner of a securitv claims that the securitv has

loss, etc.. of

securities been lost, apparently destroyed or wrongfully taken, the issuer

shall issue a new security in place of the original security if the

owner,

(a) so requests before the issuer has notice that the security

has been acquired by a bona fide purchaser;

ib) files with the issuer an indemnity bond sufficient in the

issuer's opinion to protect the issuer and any transfer

agent, registrar or other agent of the issuer from any loss

that it or any of them may suffer by complying with the

request to issue a new security; and

(c) satisfies any other reasonable requirements imposed by
the issuer.
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(3) If, after the issue of a new security under subsection (2), a i^'Rhts of 6o«a,..,-.
1

• • 1
"'^'' purchaser

bona fide purciiaser ot the original security presents the original

security for registration of transfer, the issuer shall register the

transfer unless registration would result in overissue, in which

case the issuer's liability is governed by section 58.

(4) In addition to any rights on an indemnity bond, the issuer Kights of issuer

may recover a new security issued under subsection (2) from the

person to whom it was issued or any person taking under him
other than Si bona fide purchaser. R.S.O. 1980, c. 54, s. 94,

amended.

91.—(1) An authenticating trustee, transfer agent, registrar Duty of agents

or other agent for an issuer has in respect of the issue, registration

of transfer, and cancellation of a security of the issuer,

{a) a duty to the issuer and to the holder or owner to exercise

good faith and due diligence; and

{b) the same obligations to the holder or owner of a security

and the same rights, privileges and immunities as the

issuer.

(2) Notice to an authenticating trustee, transfer agent, registrar Notice to

iiffcnts for

or other such agent is notice to the issuer with respect to the issuer

functions performed by the agent. R.S.O. 1980, c. 54, s. 95.

PART VII

SHAREHOLDERS

92.—(1) The shareholders of a corporation are not, as share- siiarehoiders'

holders, liable for any act, default, obligation or liability of the limited

corporation except under subsection 34 (5), subsection 108 (5)

and section 242. R.S.O. 1980, c. 54, s. 102, amended.

(2) The provisions of the Corporations Act relating to the lia-
r''s^o^\'980°^

bility of a holder of shares that are not fully paid and to the c. 95

enforcement of such liability apply in respect of shares that were

not fully paid,

{a) on the 1st day of January, 1971, in the case of shares of

a corporation that then became subject to The Business R so. 1970,

Corporations ^c^; or

{b) on the day upon which any other body corporate was
continued under The Business Corporations Act or

under this Act, in the case of shares of such other body

corporate. New.
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Place of

meetings

Shareholders'

meetings

Date lor

determining
shareholders

93. Subject to the articles and any unanimous share-

holder agreement, a meeting of shareholders of a corporation

shall be held at such place in or outside Ontario as the directors

determine or, in the absence of such a determination, at the place

where the registered office of the corporation is located. R.S.O.

1980, c. 54, s. 103, amended.

94. Subject to subsection 104 (1), the directors of a corpora-

tion,

(a) shall call an annual meeting of shareholders not later

than eighteen months after the corporation comes into

existence and subsequently not later than fifteen months
after holding the last preceding annual meeting; and

{b) may at any time call a special meeting of share-

holders. R.S.O. 1980, c. 54, s. 105 (2), amended.

95.—(1) For the purpose of determining shareholders,

(a) entitled to receive payment of a dividend;

{b) entitled to participate in a liquidation or distribution; or

(c) for any other purpose except the right to receive notice of

or to vote at a meeting,

the directors may fix in advance a date as the record date for such

determination of shareholders, but the record date shall not pre-

cede by more than fifty days the particular action to be taken.

Idem (2) For the purpose of determining shareholders entitled to

receive notice of a meeting of shareholders, the directors may fix in

advance a date as the record date for such determination of

shareholders, but the record date shall not precede by more than

fifty days or by less than twenty-one days the date on which the

meeting is to be held.

idem (3) Where no record date is fixed,

(a) the record date for the determination of shareholders

entitled to receive notice of a meeting of shareholders

shall be,

(i) at the close of business on the day immediately

preceding the day on which the notice is given, or

(ii) if no notice is given, the day on which the meet-

ing is held; and
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(b) the record date for the determination of shareholders for

any purpose other than to estabhsh a shareholder's right

to receive notice of a meeting or to vote shall be at the

close of business on the day on which the directors pass

the resolution relating thereto.

(4) If a record date is fixed, unless notice of the record date is Notice oi date

waived in writing by every holder of a share of the class or series

affected whose name is set out in the securities register at the close

of business on the day the directors fix the record date, notice

thereof shall be given, not less than seven days before the date so

fixed,

(a) by advertisement in a newspaper published or distri-

buted in the place where the corporation has its regis-

tered office and in each place in Canada where it has a
transfer agent or where a transfer of its shares may be

recorded; and

{b) by written notice to each stock exchange in Canada on

which the shares of the corporation are listed for trad-

ing. R.S.O. 1980, c. 54, s. 110, amended.

96.—(1) Notice of the time and place of a meeting of share- >^'ot'ce of

holders shall be sent, in the case of an offering corporation, not less meetings

than twenty-one days and, in the case of any other corporation,

not less than ten days, but, in either case, not more than fifty

days, before the meeting,

(a) to each shareholder entitled to vote at the meeting;

{b) to each director; and

(c) to the auditor of the corporation.

(2) A notice of a meeting is not required to be sent to share- '•^•^""^

holders who were not registered on the records of the corporation

or its transfer agent on the record date determined under subsec-

tion 95 (2) or (3), but failure to receive a notice does not deprive a

shareholder of the right to vote at the meeting.

(3) If a meeting of shareholders is adjourned for less than thirty ^'^^'^

days, it is not necessary, unless the by-laws otherwise provide, to

give notice of the adjourned meeting other than by announcement
at the earliest meeting that is adjourned.

(4) If a meeting of shareholders is adjourned by one or more '''^'"^

adjournments for an aggregate of thirty days or more, notice of the

adjourned meeting shall be given as for an original meeting but,
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Special

business

Idem

Shareholders'

meeting

unless the meeting is adjourned by one or more adjournments for

an aggregate of more than ninety days, subsection 111 (1) does
not apply.

(5) All business transacted at a special meeting of shareholders

and all business transacted at an annual meeting of shareholders,

except consideration of the minutes of an earlier meeting, the

financial statements and auditor's report, election of directors and
reappointment of the incumbent auditor, shall be deemed to be
special business.

(6) Notice of a meeting of shareholders at which special busi-

ness is to be transacted shall state or be accompanied by a state-

ment of,

(a) the nature of that business in sufficient detail to permit
the shareholder to form a reasoned judgment thereon;

and

(b) the text of any special resolution or by-law to be sub-

mitted to the meeting. R.S.O. 1980, c. 54, s. 104,

part, amended.

97. Subject to this Act or the articles or by-laws of a cor-

poration or a unanimous shareholder agreement,

(a) all questions proposed for the consideration of the

shareholders shall be determined by the majority of the

votes cast and the chairman presiding at the meeting
shall not have a second or casting vote in case of an
equality of votes;

(b) the chairman presiding at a meeting of shareholders

may, with the consent of the meeting and subject to such

conditions as the meeting decides, adjourn the meeting
from time to time and from place to place subject to

subsections 96 (3) and (4); and

(c) the president or, in his absence, a vice-president who is a

director shall preside as chairman at a meeting of

shareholders, but, if there is no president or such a

vice-president or if at a meeting none of them is pre-

sent within fifteen minutes after the time appointed for

the holding of the meeting, the shareholders present

shall choose a person from their number to be the chair-

man. R.S.O. 1980, c. 54, s. 104 {I), part, amended.

Waiving
notice

98. A shareholder and any other person entitled to attend a

meeting of shareholders may in any manner and at any time waive
notice of a meeting of shareholders, and attendance of any such

person at a meeting of shareholders is a waiver of notice of the

meeting, except where he attends a meeting for the express pur-
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pose of objecting to the transaction of any business on the

grounds that the meeting is not lawfully called. R.S.O. 1980,

c. 54, s. 246 (4), amended.

99.—(1) A shareholder entitled to vote at a meeting of share- I'roposai

holders may,

(a) submit to the corporation notice of a proposal; and

{b) discuss at the meeting any matter in respect of which he

would have been entitled to submit a proposal.

(2) Where a corporation receives notice of a proposal and the circulating

proposal

corporation solicits proxies, it shall set out the proposal in the

management information circular required by section 112 or

attach the proposal thereto.

(3) If so requested by a shareholder giving notice of a proposal, statement in

the corporation shall include in the management information proposal

circular or attach thereto a statement by the shareholder of not

more than two hundred words in support of the proposal along

with the name and address of the shareholder.

(4) A proposal may include nominations for the election of Proposal

1 • • r 1 1 • II 111 r 1
^^y 'nclude

directors if the proposal is signed by one or more holders oi shares nominations

representing in the aggregate not less than S per cent of the shares

or 5 per cent of the shares of a class or series of shares of the

corporation entitled to vote at the meeting to which the proposal is

to be presented, but this subsection does not preclude nominations

being made at a meeting of shareholders.

(5) A corporation is not required to comply with subsections Where subss.

(2) and (3) where, not apply

(a) the proposal is not submitted to the corporation at least

sixty days before the anniversary date of the last annual

meeting, if the matter is proposed to be raised at an

annual meeting, or at least sixty days before a meeting

other than the annual meeting, if the matter is proposed

to be raised at a meeting other than the annual meeting;

ib) it clearly appears that the proposal is submitted by the

shareholder primarily for the purpose of enforcing a

personal claim or redressing a personal grievance

against the corporation or any of its directors, officers or

security holders, or for a purpose that is not related in

any significant way to the business or affairs of the

corporation;

(c) the corporation, at the shareholder's request, included a

proposal in a management information circular relating
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Where no
liability

Where refusal

to circulate

proposal

to a meeting of shareholders held within two years pre-

ceding the receipt of the request, and the shareholder

failed to present the proposal, in person or by proxy, at

the meeting; or

(d) substantially the same proposal was submitted to

shareholders in a management information circular or a

dissident's information circular relating to a meeting of

shareholders held within two years preceding the receipt

of the shareholder's request and the proposal was
defeated.

(6) No corporation or person acting on its behalf incurs any
liability by reason only of circulating a proposal or statement in

compliance with this section.

(7) Where a corporation refuses to include a proposal in a
management information circular, the corporation shall, within

ten days after receiving the proposal, send notice to the share-

holder submitting the proposal of its intention to omit the proposal

from the management information circular and send to him a

statement of the reasons for the refusal.

Idem

Idem

(8) Upon the application of a shareholder aggrieved by a corpo-

ration's refusal under subsection (7), the court may restrain the

holding of the meeting to which the proposal is sought to be

presented and make any further order it thinks fit.

(9) The corporation or any person aggrieved by a proposal may
apply to the court for an order permitting the corporation to omit

the proposal from the management information circular, and the

court, if it is satisfied that subsection (5) applies, may make such

order as it thinks fit.

Wem (10) An applicant under subsection (8) or (9) shall give the

Director notice of the application and the Director is entitled to

appear and be heard in person or by counsel.

Interpre-

tation

List of

shareholders

(11) In this section, "proposal" means a matter that a share-

holder entitled to vote proposes to raise at a meeting of share-

holders. R.S.O. 1980, c. 54, s. 100, amended.

100.—(1) A corporation shall prepare a list of shareholders

entitled to receive notice of a meeting, arranged in alphabetical

order and showing the number of shares held by each share-

holder, which list shall be prepared,

(a) if a record date is fixed under subsection 95 (2), not later

than ten days after such record date; or

(b) if no record date is fixed,
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(i) at the close of business on the day immediately

preceding the day on which notice is given, or

(ii) where no notice is given, on the day on which the

meeting is held.

(2) Where a corporation fixes a record date under subsection |^ntiticnunt

95 (2), a person named in the list prepared under clause (1) (a) is

entitled to vote the shares shown opposite his name at the meet-

ing to which the list relates, except to the extent that,

(a) the person has transferred any of his shares after the

record date; and

{b) the transferee of those shares,

(i) produces properly endorsed share certificates, or

(ii) otherwise establishes that he owns the shares,

and demands, not later than ten days before the meeting,

or such shorter period before the meeting as the by-laws

of the corporation may provide, that his name be

included in the list before the meeting,

in which case the transferee is entitled to vote his shares at the

meeting.

(3) Where a corporation does not fix a record date under sub- '''^""i

section 95 (2), a person named in a list prepared under clause (1)

(b) is entitled to vote the shares shown opposite his name at the

meeting to which the list relates, except to the extent that,

(a) the person has transferred any of his shares after the

date on which a list referred to in subclause (1) (b) (i) is

prepared; and

(b) the transferee of those shares,

(i) produces properly endorsed share certificates, or

(ii) otherwise establishes that he owns the shares,

and demands not later than ten days before the meeting,

or such shorter period before the meeting as the by-laws

of the corporation may provide, that his name be

included in the list before the meeting,

in which case the transferee is entitled to vote his shares at the

meeting.
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Examination
of list

Quorum

Idem

Idem

Where only one
shareholder

Voting rights

Representative

(4) A shareholder may examine the list of shareholders,

(a) during usual business hours at the registered office of the

corporation or at the place where its central securities

register is maintained; and

(b) at the meeting of shareholders for which the list was
prepared. New.

101 .—(1) Unless the by-laws otherwise provide, the holders

of a majority of the shares entitled to vote at a meeting of

shareholders, whether present in person or represented by proxy,

constitute a quorum.

(2) If a quorum is present at the opening of a meeting of

shareholders, the shareholders present may, unless the by-laws

otherwise provide, proceed with the business of the meeting not-

withstanding that a quorum is not present throughout the meet-

ing.

(3) If a quorum is not present at the time appointed for a

meeting of shareholders, or within such reasonable time thereafter

as the shareholders present may determine, the shareholders pre-

sent may adjourn the meeting to a fixed time and place but may
not transact any other business.

(4) If a corporation has only one shareholder, or only one holder

of any class or series of shares, the shareholder present in person or

by proxy constitutes a meeting. New.

102.—(1) Unless the articles otherwise provide, each share

of a corporation entitles the holder thereof to one vote at a meet-

ing of shareholders.

(2) Where a body corporate or association is a shareholder of a

corporation, the corporation shall recognize any individual

authorized by a resolution of the directors or governing body of the

body corporate or association to represent it at meetings of

shareholders of the corporation. R.S.O. 1980, c. 54, s. 110 (2),

amended.

Idem

Joint

shareholders

(3) An individual authorized as set out in subsection (2) may
exercise on behalf of the body corporate or association he repre-

sents all the powers it could exercise if it were an individual

shareholder. R.S.O. 1980, c. 54, s. Ill (1), amended.

(4) Unless the by-laws otherwise provide, where two or more
persons hold shares jointly, one of those holders present at a

meeting of shareholders may in the absence of the others vote the

shares, but if two or more of those persons are present, in person or

by proxy, they shall vote as one on the shares jointly held by

them. R.S.O. 1980, c. 54, s. 112, amended.
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103.—(1) Unless the by-laws otherwise provide, voting at a Manner of
•^ r 7 CT voting

meeting of shareholders shall be by show of hands, except where a

ballot is demanded by a shareholder or proxyholder entitled to

vote at the meeting.

(2) A shareholder or proxyholder may demand a ballot either '^^^"^

before or after any vote by show of hands.

(3) Unless a ballot is demanded, an entry in the minutes of a ^ntrv in

meeting of shareholders to the effect that the chairman declared a

motion to be carried is admissible in evidence as primafacie proof

of the fact without proof of the number or proportion of the votes

recorded in favour of or against the motion. New.

104.—(1) Except where a written statement is submitted by Resolution in

, , ,
''eu ot meeting

a director under subsection 123 (2) or where representations in

writing are submitted by an auditor under subsection 149 (6),

(a) a resolution in writing signed by all the shareholders

entitled to vote on that resolution at a meeting of

shareholders is as valid as if it had been passed at a

meeting of the shareholders; and

{b) a resolution in writing dealing with all matters required

by this Act to be dealt with at a meeting of shareholders,

and signed by all the shareholders entitled to vote at that

meeting, satisfies all the requirements of this Act relating

to that meeting of shareholders.

(2) A copy of every resolution referred to in subsection (1) shall Copy of

be kept with the minutes of the meetings of shareholders, with minutes

R.S.O. 1980, c. 54, s. 22 (1, 2), amended.

1 05.—(1) The holders of not less than 5 per cent of the issued Requisition for

y c -1 1-1 • shareholders
shares ot a corporation that carry the right to vote at a meeting meeting

sought to be held may requisition the directors to call a meeting of

shareholders for the purposes stated in the requisition.

(2) The requisition referred to in subsection (1) shall state the ifiem

business to be transacted at the meeting and shall be sent to the

registered office of the corporation.

(3) Upon receiving the requisition referred to in subsection (1),
i^"tv of

the directors shall call a meeting of shareholders to transact the meeting

business stated in the requisition unless,

(a) a record date has been fixed under subsection 95 (2) and
notice thereof has been given under subsection 95 (4);
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(b) the directors have called a meeting of shareholders and
have given notice thereof under section 96; or

(c) the business of the meeting as stated in the requisition

includes matters described in clauses 99 (5) (b) to (d).

Where. (4) Subjcct to subsection (3), if the directors do not within

may rail twenty-onc days after receiving the requisition referred to in sub-
meeting sectiou (1) Call a meeting, any shareholder who signed the

requisition may call the meeting.

Calling of

meeting
(5) A meeting called under this section shall be called as nearly

as possible in the manner in which meetings are to be called under

the by-laws, this Part and Part VIII.

Repayment ol

expenses
(6) The corporation shall reimburse the shareholders for the

expenses reasonably incurred by them in requisitioning, calling

and holding the meeting unless the shareholders have not acted in

good faith and in the interest of the shareholders of the corporation

generally. R.S.O. 1980, c. 54, s. 107, amended.

Requisition by
court

106.—(1) If for any reason it is impracticable to call a meet-

ing of shareholders of a corporation in the manner in which

meetings of those shareholders may be called or to conduct the

meeting in the manner prescribed by the by-laws, the articles and

this Act, or if for any other reason the court thinks fit, the court,

upon the application of a director or a shareholder entitled to

vote at the meeting, may order a meeting to be called, held and

conducted in such manner as the court directs and upon such

terms as to security for the costs of holding the meeting or other-

wise as the court deems fit.

Power of court (2) Without restricting the generality of subsection (1), the court

may order that the quorum required by the by-laws, the articles or

this Act be varied or dispensed with at a meeting called, held and
conducted under this section.

Effect of

meeting
(3) A meeting called, held and conducted under this section is

for all purposes a meeting of shareholders of the corporation duly

called, held and conducted. R.S.O. 1980, c. 54, ss. 108, 109,

amended.

Application to

court
107.—(1) A corporation, shareholder or director may apply

to the court to determine any controversy with respect to an

election or appointment of a director or auditor of the corporation.

Idem
(2) Upon an application under this section, the court may make

any order it thinks fit including, without limiting the generality of

the foregoing.
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(a) an order restraining a director or auditor whose election

or appointment is challenged from acting pending

determination of the dispute;

(b) an order declaring the result of the disputed election or

appointment;

(c) an order requiring a new election or appointment and
including in the order directions for the management of

the business and affairs of the corporation until a new
election is held or appointment made; and

id) an order determining the voting rights of shareholders

and of persons claiming to own shares. New.

108.—(1) A written agreement between two or more j^^j^"^"™'"'

shareholders may provide that in exercising voting rights the shareholders

shares held by them shall be voted as therein provided.

(2) A written agreement among all the shareholders of a cor- ^"^^"^

poration or among all the shareholders and one or more persons

who are not shareholders may restrict in whole or in part the

powers of the directors to manage or supervise the management
of the business and affairs of the corporation.

(3) Where a person who is the beneficial owner of all the issued xjnanimous

. • 1 1
•

1
• sliari'liolder

shares of a corporation makes a written declaration that restricts agreement

in whole or in part the powers of the directors to manage or

supervise the management of the business and affairs of a corpo-

ration, the declaration shall be deemed to be a unanimous share-

holder agreement.

(4) Subject to subsection 56 (3), a transferee of shares subject ^^^^y.^^
' •' " •' unanimous

to a unanimous shareholder agreement shall be deemed to be a shareholder

party to the agreement.
agreement

(5) A shareholder who is a partv to a unanimous shareholder Where

1 11 1 -1
'

1 • 1 1- 1 •!• • r shareholder has
agreement has all the rights, powers, duties and liabilities oi a power, etc.. ot

director of the corporation, whether arising under this Act or f''rettor

otherwise, to which the agreement relates to the extent that the

agreement restricts the discretion or powers of the directors to

manage or supervise the management of the business and affairs

of the corporation and the directors are thereby relieved of their

duties and liabilities, including any liabilities under section 131,

to the same extent.

(6) A unanimous shareholder agreement may, without Matters that a

• / -11 unanimous
restricting the generality of subsection (2), provide that, shareholder

agreement may
provide
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(a) any amendment of the unanimous shareholder agree-

ment may be effected in the manner specified therein;

and

(b) in the event that shareholders who are parties to the

unanimous shareholder agreement are unable to agree

on or resolve any matter pertaining to the agreement, the

matter may be referred to arbitration under such proce-

dures and conditions as are specified in the unanimous
shareholder agreement. New.

PART VIII

PROXIES

Interpretation 109. In this Part,

(a) "dissident's information circular" means the circular

referred to in clause 112 (1) (b);

(b) "form of proxy" means a written or printed form that,

upon completion and execution by or on behalf of a

shareholder, becomes a proxy;

(c) "management information circular" means the circular

referred to in clause 112 (1) (a);

id) "proxy" means a completed and executed form of proxy

by means of which a shareholder has appointed a

proxyholder to attend and act on his behalf at a meeting

of shareholders;

{e) "solicit" and "solicitation" include,

(i) a request for a proxy whether or not accom-

panied by or included in a form of proxy,

(ii) a request to execute or not to execute a form of

proxy or to revoke a proxy,

(iii) the sending of a form of proxy or other communi-
cation to a shareholder under circumstances

reasonably calculated to result in the procure-

ment, withholding or revocation of a proxy, and

(iv) the sending of a form of proxy to a shareholder

under section 111,

but do not include.
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(v) the sending of a form of proxy in response to an

unsolicited request made by or on behalf of a

shareholder,

(vi) the performance of administrative acts or profes-

sional services on behalf of a person soliciting a

proxy,

(vii) the sending of material under section 48 of the

Securities Act, RS.o. i98o,

c. 466

(viii) a solicitation by a person in respect of shares of

which he is the beneficial owner;

(/) "solicitation by or on behalf of the management of a

corporation" means a solicitation by any person under a

resolution or the instructions of the directors of that

corporation or a committee of such directors. R.S.O.

1980, c. 54, s. 113, amended.

1 10.—(1) Every shareholder entitled to vote at a meeting of Proxies

shareholders may by means of a proxy appoint a proxyholder or

one or more alternate proxyholders, who need not be share-

holders, as his nominee to attend and act at the meeting in the

manner, to the extent and with the authority conferred by the

proxy.

(2) A proxy shall be executed by the shareholder or his attorney Execution and

authorized in writing or, if the shareholder is a body corporate, by
an officer or attorney thereof duly authorized and, in the case of a
proxy appointing a proxyholder to attend and act at a meeting or

meetings of shareholders of an offering corporation, ceases to be

valid one year from its date.

(3) Every form of proxy shall comply with the regulations. ^ <"''" °^

(4) A shareholder may revoke a proxy. Revocation

(a) by depositing an instrument in writing executed by him
or by his attorney authorized in writing,

(i) at the registered office of the corporation at any
time up to and including the last business day
preceding the day of the meeting, or any
adjournment thereof, at which the proxy is to be

used, or

(ii) with the chairman of the meeting on the day of

the meeting or an adjournment thereof; or
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Time limit

for deposit

ib) in any other manner permitted by law.

(5) The directors may by resolution fix a time not exceeding

forty-eight hours, excluding Saturdays and holidays, preceding

any meeting or adjourned meeting of shareholders before which
time proxies to be used at that meeting must be deposited with the

corporation or an agent thereof, and any period of time so fixed

shall be specified in the notice calling the meeting. R.S.O.

1980, c. 54, s. 114, amended.

Mandatory
solicitation of

prox\

Information
circular

111. The management of an offering corporation shall, con-

currently with or prior to sending notice of a meeting of share-

holders, send a form of proxy to each shareholder who is entitled

to receive notice of the meeting. R.S.O. 1980, c. 54, s. 115,

amended.

112.—(1) No person shall solicit proxies in respect of an
offering corporation unless,

(a) in the case of solicitation by or on behalf of the man-
agement of the corporation, a management information

circular in prescribed form, either as an appendix to or

as a separate document accompanying the notice of the

meeting; or

(b) in the case of any other solicitation, a dissident's infor-

mation circular in prescribed form,

is sent to the auditor of the corporation, to each shareholder

whose proxy is solicited and, if clause (b) applies, to the corpora-

tion.

Filing copy

Exemption
order

re ss. Ill,

112

(2) A person, upon sending a management or dissident's

information circular, shall concurrently file with the Commis-

sion,

(a) in the case of a management information circular, a copy

thereof together with a copy of the notice of meeting,

form of proxy and of any other documents for use in

connection with the meeting; and

(b) in the case of a dissident's information circular, a copy

thereof together with a copy of the form of proxy and of

any other documents for use in connection with the

meeting. R.S.O. 1980, c. 54, s. 116, amended.

113. Upon the application of any interested person, the

Commission may, if satisfied in the circumstances of the particu-

lar case that there is adequate justification for so doing, make an

order, on such terms and conditions as the Commission may
impose, exempting, in whole or in part, any person from the
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requirements of section 1 1 1 or from the requirements of section

112. R.S.O. 1980, c. 54, s. 117 (2), amended.

114.—(1) A person who solicits a proxy and is appointed Proxyhoider

proxyholder shall attend in person or cause an alternate proxy-

holder to attend the meeting in respect of which the proxy is given

and comply with the directions of the shareholder who appointed

him.

(2) A proxyholder or an alternate proxyholder has the same "^''''\°*,

,

rights as the shareholder who appointed him to speak at a meeting

of shareholders in respect of any matter, to vote by way of ballot at

the meeting and, except where a proxyholder or an alternate

proxyholder has conflicting instructions from more than one
shareholder, to vote at such a meeting in respect of any matter by
way of a show of hands.

(3) Notwithstanding subsections (1) and (2), where the chairman Vote

of a meeting of shareholders declares to the meeting that, to the

best of his belief, if a ballot is conducted, the total number of votes

attached to the shares represented at the meeting by proxy

required to be voted against what will be the decision of the

meeting in relation to any matter or group of matters is less than 5

per cent of all the votes that might be cast at the meeting on such

ballot, and where a shareholder, proxyholder or alternate

proxyholder does not demand a ballot,

(a) the chairman may conduct the vote in respect of that

matter or group of matters by a show of hands; and

(6) a proxyholder or alternate proxyholder may vote in

respect of that matter or group of matters by a show of

hands. New.

PART IX

DIRECTORS AND OFFICERS

1 15.—(1) Subject to any unanimous shareholder agreement, Duties

the directors shall manage or supervise the management of the

business and affairs of a corporation. R.S.O. 1980, c. 54,

s. 130, amended.

(2) The board of directors shall consist of, ^"^'d "'

directors

(a) in the case of a corporation that is not an offering corpo-

ration, at least Qne individual; and

{b) in the case of a corporation that is an offering corpora-

tion, not fewer than three individuals.

(3) At least one-third of the directors of an offering corporation ^em

shall not be officers or employees of the corporation or any of its

affiliates. R.S.O. 1980, c. 54, s. 120 (2), amended.
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By-laws by
resolution

Confirmation
by shareholders

116.—(1) Unless the articles, the by-laws or a unanimous
shareholder agreement otherwise provide, the directors may, by
resolution, make, amend or repeal any by-laws that regulate the

business or affairs of a corporation.

(2) Where the directors make, amend or repeal a by-law under
subsection (1), they shall submit the by-law, amendment or repeal

to the shareholders at the next meeting of shareholders, and the

shareholders may confirm, reject or amend the by-law, amend-
ment or repeal.

Effective

date
(3) Where a by-law is made, amended or repealed under sub-

section (1), the by-law, amendment or repeal is effective from the

date of the resolution of the directors until it is confirmed, con-

firmed as amended or rejected by the shareholders under subsec-

tion (2) or until it ceases to be effective under subsection (4) and,

where the by-law is confirmed or confirmed as amended, it con-

tinues in effect in the form in which it was so confirmed.

Rejection, etc. (4) If a by-law or an amendment or repeal of a by-law is rejected

by the shareholders, or if the directors do not submit the by-law,

amendment or repeal to the shareholders as required under sub-

section (2), the by-law, amendment or repeal ceases to be effective

on the date of such rejection or on the date of the meeting of

shareholders at which it should have been submitted, as the case

may be, and no subsequent resolution of the directors to make,
amend or repeal a by-law having substantially the same purpose

or effect is effective until it is confirmed or confirmed as amended
by the shareholders.

By-law re

shareholder

proposal

(5) If a shareholder proposal to make, amend or repeal a by-law

is made in accordance with section 99 and is adopted by share-

holders at a meeting, the by-law, amendment or repeal is effective

from the date of its adoption and requires no further confirmation.

(6) A by-law need not be described as a by-law in a resolutionBy-law need

described referred to in this section. R.S.O. 1980, c. 54, s. 20, amended.

First directors 1 1 7.—(1) After incorporation, a meeting of the directors of a
meeting

corporation shall be held at which the directors may,

(a) make by-laws;

{b) adopt forms of security certificates and corporate

records;

(c) authorize the issue of securities;
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(d) appoint officers;

{e) appoint one or more auditors to hold office until the first

annual or special meeting of shareholders;

(/) make banking arrangements; and

(g) transact any other business.

(2) Any matter referred to in subsection (1) may be dealt with Resolution in

writing
by the directors by a resolution in writing in accordance with

subs'ection 129 (1).

(3) Subsection (1) does not apply to a body corporate that is an where subs, (i)

amalgamated corporation under section 177 or that is continued ^'^^ "° ^^^^

under section 179.

(4) An incorporator or a director may call the meeting of Calling meeting

directors referred to in subsection (1) by giving not less than five

days notice thereof to each director, stating the time and place of

the meeting. New.

1 1 8.—(1) The following persons are disqualified from being a Director

. . disqualification

director oi a corporation:

1. A person who is less than eighteen years of age.

2

.

A person who is of unsound mind and has been so found

by a court in Canada or elsewhere.

3. A person who is not an individual.

4. A person who has the status of bankrupt. R.S.O.

1980, c. 54, s. 123, part, amended.

(2) Unless the articles otherwise provide, a director of a corpo- Holding shares

ration is not required to hold shares issued by the corpora-

tion. New.

(3) A majority of the directors of every corporation other than directors to be

• 1 • 1 11 1 • 1 >^ !• 1
resident

a non-resident corporation shall be resident Canadians but Canadians

where a corporation has only one or two directors, that director

or one of the two directors, as the case may be, shall be a

resident Canadian. R.S.O. 1980, c. 54, s. 120 (3), amended.

119.—(1) Each director named in the articles shall hold first directors

office from the date of endorsement of the certificate of incorpor-

ation until the first meeting of shareholders.

(2) No director named in the articles shall be permitted to resign ^^^"^

his office unless at the time the resignation is to become effective a

successor is elected or appointed.
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Idem
(3) The first directors of a corporation named in the articles

have all the powers and duties and are subject to all the liabilities

of directors.

Election of

directors
(4) Subject to clause 120 (a), shareholders of a corporation

shall elect, at the first meeting of shareholders and at each suc-

ceeding annual meeting at which an election of directors is

required, directors to hold office for a term expiring not later

than the close of the third annual meeting of shareholders fol-

lowing the election.

Term for

directors
(5) It is not necessary that all directors elected at a meeting of

shareholders hold office for the same term.

Idem

Idem

Failure to

elect required

number of

directors

(6) A director not elected for an expressly stated term ceases to

hold office at the close of the first annual meeting of shareholders

following his election.

(7) Notwithstanding the provisions of this section, if directors

are not elected at a meeting of shareholders the incumbent direc-

tors continue in office until their successors are elected.

(8) If a meeting of shareholders fails to elect the number of

directors required by the articles or by section 125 by reason of

the disqualification, incapacity or death of one or more candi-

dates, the directors elected at that meeting, if they constitute a

quorum, may exercise all the powers of the directors of the cor-

poration pending the holding of a meeting of shareholders in

accordance with subsection 124(3). R.S.O. 1980, c. 54, ss. 121,

124, amended.

Cumulative
voting for

directors

120. Where the articles provide for cumulative voting,

(a) each shareholder entitled to vote at an election of direc-

tors has the right to cast a number of votes equal to the

number of votes attached to the shares held by him
multiplied by the number of directors to be elected, and
he may cast all such votes in favour of one candidate or

distribute them among the candidates in any manner;

(b) a separate vote of shareholders shall be taken with

respect to each candidate nominated for director unless a

resolution is passed unanimously permitting two or more
persons to be elected by a single resolution;

(c) if a shareholder has voted for more than one candidate

without specifying the distribution of his votes among
the candidates, he is deemed to have distributed his

votes equally among the candidates for whom he voted;
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(d) if the number of candidates nominated for director

exceeds the number of positions to be filled, the candi-

dates who receive the least number of votes shall be

eliminated until the number of candidates remaining

equals the number of positions to be filled;

(e) each director ceases to hold office at the close of the first

annual meeting of shareholders following his election;

(/) a director may not be removed from office if the votes

cast against his removal would be sufficient to elect him
and such votes could be voted cumulatively at an elec-

tion at which the same total number of votes were cast

and the number of directors required by the articles were

then being elected;

(g) the number of directors required by the articles may not

be decreased if the votes cast against the motion to

decrease would be sufficient to elect a director and such

votes could be voted cumulatively at an election at

which the same total number of votes were cast and the

number of directors required by the articles were then

being elected; and

(h) the articles shall require a fixed number and not a

minimum and maximum number of directors. R.S.O.

1980, c. 54, ss. 125, 138, amended.

121.—(1) A director of a corporation ceases to hold office when director

,

^ ceases to hold
when, office

(a) he dies or, subject to subsection 119 (2), resigns;

(b) he is removed in accordance with section 122; or

(c) he becomes disqualified under subsection 118 (1).

(2) A resignation of a director becomes effective at the time a ^^^"^

written resignation is received by the corporation or at the time

specified in the resignation, whichever is later. New.

122.—(1) Subject to clause 120 (/) the shareholders of a Removal of... , . , . , directors

corporation may by ordmary resolution at an annual or special

meeting remove any director or directors from office.

(2) Where the holders of any class or series of shares of a ifiem

corporation have an exclusive right to elect one or more directors,

a director so elected may only be removed by an ordinary resolu-

tion at a meeting of the shareholders of that class or series.
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Idem

Entitlement

of director

Idem

(3) Subject to clauses 120 (a) to (d), a vacancy created by the

removal of a director may be filled at the meeting of the share-

holders at which the director is removed or, if not so filled, may
be filled under section 124. R.S.O. 1980, c. 54, s. 138,

amended.

123.—(1) A director of a corporation is entitled to receive

notice of and to attend and be heard at every meeting of share-

holders.

(2) A director who,

(a) resigns;

(b) receives a notice or otherwise learns of a meeting of

shareholders called for the purpose of removing him
from office; or

(c) receives a notice or otherwise learns of a meeting of

directors or shareholders at which another person is to be

appointed or elected to fill the office of director, whether

because of the resignation or removal of the director or

because his term of office has expired or is about to

expire,

is entitled to submit to the corporation a written statement giving

the reasons for his resignation or the reasons why he opposes any

proposed action or resolution, as the case may be.

Distribution

of

statement

(3) Upon receiving a statement under subsection (2), a corpora-

tion shall forthwith send a copy of the statement to every

shareholder entitled to receive notice of meetings of shareholders

and to the Director unless the statement is included in or attached

to a management information circular required by section 112.

No liability

Vacancies

(4) No corporation or person acting on its behalf incurs any

liability by reason only of circulating a director's statement in

compliance with subsection (3). New.

124.—(1) Notwithstanding subsection 126 (6), but subject to

subsections (2), (4) and (5) of this section, a quorum of directors

may fill a vacancy among the directors, except a vacancy result-

ing from,

(a) an increase in the number of directors otherwise than in

accordance with subsection (2), or in the maximum
number of directors, as the case may be; or

(b) a failure to elect the number of directors required to be

elected at any meeting of shareholders.

Appointment of (2) Where a special resolution passed under subsection 125 (2)
directors ii- r • -i ri-i
subsequent to empowers the directors oi a corporation the articles oi which
annual meeting
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provide for a minimum and maximum number of directors to

determine the number of directors, the directors may not,

between meetings of shareholders, appoint an additional director

if, after such appointment, the total number of directors would
be greater than one and one-third times the number of directors

required to have been elected at the last annual meeting of share-

holders.

(3) If there is not a quorum of directors, or if there has been a Kiection of

failure to elect the number of directors required by the articles or make quorum

by section 125, the directors then in office shall forthwith call a

special meeting of shareholders to fill the vacancy and, if they fail

to call a meeting or if there are no directors then in office, the

meeting may be called by any shareholder.

(4) Where the holders of any class or series of shares of a where elected

, 1 • • 1 1 T bv class of
corporation have an exclusive right to elect one or more directors shareholders

and a vacancy occurs among those directors,

(a) subject to subsection (5), the remaining directors elected

by that class or series may fill the vacancy except a

vacancy resulting from an increase in the number of

directors for that class or series or from a failure to elect

the number of directors for that class or series; or

{b) if there are no such remaining directors, any holder of

shares of that class or series may call a meeting of the

holders thereof for the purpose of filling the vacancy.

(5) The articles may provide that a vacancy among the direc- ^^^^- where

tors shall only be filled by a vote of the shareholders, or by a vote of

the holders of any class or series of shares having an exclusive right

to elect one or more directors if the vacancy occurs among the

directors elected by that class or series.

(6) A director appointed or elected to fill a vacancy holds ^""^

office for the unexpired term of his predecessor. R.S.O. 1980,

c. 54, s. 128, amended.

125.—(1) A corporation may increase or decrease the change in

number, or the minimum or maximum number, of its directors directors

in accordance with clause 167 (1) (m), but no decrease in the

number of directors shall shorten the term of an incumbent
director.

(2) Where a minimum and maximum number of directors of a >iumber of

corporation is provided for in its articles, the number of directors

of the corporation and the number of directors to be elected at the

annual meeting of the shareholders shall be such number as shall

be determined from time to time by special resolution or, if the
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Filing of

special

resolution

Validity

Place of

meetings

Exceptions

Quorum

Idem

Idem

special resolution empowers the directors to determine the

number, by resolution of the directors.

(3) The corporation shall file with the Director a certified copy
of a special resolution or resolution of the directors, as the case

may be, referred to in subsection (2), within ten days after it is

passed.

(4) Failure to comply with subsection (3) does not affect the

validity of a special resolution or resolution of the directors

therein referred to. R.S.O. 1980, c. 54, s. 122, amended.

1 26.—(1) Subject to subsection (2), a meeting of the board of

directors shall be held at the place where the registered office of

the corporation is located.

(2) Where the by-laws of the corporation so provide, a meeting

of the board of directors may be held at any place within or outside

Ontario, but, except where the corporation is a non-resident cor-

poration or the articles or the by-laws otherwise provide, in any
financial year of the corporation a majority of the meetings of the

board of directors shall be held at a place within Canada.

(3) Subject to the articles or by-laws and subsection (4), a major-
ity of the number of directors or minimum number of directors

required by the articles constitutes a quorum at any meeting of

directors, but in no case shall a quorum be less than two-fifths of

the number of directors or minimum number of directors, as the

case may be.

(4) Where a corporation has fewer than three directors, both

directors of the corporation must be present at any meeting of

directors to constitute a quorum.

(5) Subject to the articles or by-laws, where there is a vacancy
or vacancies in the board of directors, the remaining directors may
exercise all the powers of the board so long as a quorum of the

board remains in office.

Transacting
business

Idem

(6) Directors, other than directors of a non-resident corpora-

tion, shall not transact business at a meeting of directors unless a

majority of directors present are resident Canadians.

(7) Notwithstanding subsection (6), directors may transact busi-

ness at a meeting of directors where a majority of resident Cana-
dian directors is not present if,

(a) a resident Canadian director who is unable to be present

approves in writing or by telephone or other communi-
cations facilities the business transacted at the meeting;

and
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(b) a majority of resident Canadian directors would have

been present had that director been present at the meet-

ing.

(8) In addition to any other provision in the articles or by-laws S^"?"g
meeting

'
. ri of directors

of a corporation for callmg meetmgs of directors, a quorum oi the

directors may, at any time, call a meeting of the directors for the

transaction of any business the general nature of which is specified

in the notice calling the meeting.

(9) In the absence of any other provision in that behalf in the Notice

by-laws of the corporation, notice of the time and place for the

holding of the meeting called under subsection (8) shall be given to

every director of the corporation by sending the notice ten days or

more before the date of the meeting to his latest address as shown
on the records of the corporation.

(10) A director may in any manner and at any time waive aWa'verof

notice of a meeting of directors and attendance of a director at a

meeting of directors is a waiver of notice of the meeting, except

where a director attends a meeting for the express purpose of

objecting to the transaction of any business on the grounds that the

meeting is not lawfully called.

(11) Notice of an adjourned meeting of directors is not required -^'^•'"'i™^

be given if the time and place

announced at the original meeting.

to be given if the time and place of the adjourned meeting is

(12) Where a corporation has only one director, that director ^^'^'^'^ °"*^

may constitute a meeting.

(13) Unless the b>-laws otherwise provide, if all the directors of Meeting by

a corporation present at or participating in the meeting consent, a

meeting of directors or of a committee of directors may be held by
means of such telephone, electronic or other communication
facilities as permit all persons participating in the meeting to

communicate with each other simultaneously and instantaneous-

ly, and a director participating in such a meeting by such means is

deemed for the purposes of this Act to be present at that meeting.

(14) If a majority of the directors participating in a meeting Place of

111 1 1 • / \ • V-> 11 • 111 meeting bv
held under subsection (13) are then in Canada, the meeting shall telephone'

be deemed to have been held in Canada. R.S.O. 1980, c. 54,

s. 129, amended.

127.—(1) Subject to the articles or by-laws, directors of a Delegation

, r 1 • 1 .1- by directors
corporation may appoint from their number a managing director,
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who is a resident Canadian, or a committee of directors and
delegate to such managing director or committee any of the

powers of the directors.

Idem (2) If the directors of a corporation other than a non-resident

corporation, appoint a committee of directors, a majority of the

members of the committee shall be resident Canadians.

Limitations (3) Notwithstanding subsection (1), no managing director and
no committee of directors has authority to,

(fl) submit to the shareholders any question or matter

requiring the approval of the shareholders;

{b) fill a vacancy among the directors or in the office of

auditor or appoint or remove any of the chief executive

officer, however designated, the chief financial officer,

however designated, the chairman or the president of

the corporation;
,

•

(c) subject to section 183, issue securities except in the

manner and on the terms authorized by the directors;

(d) declare dividends;

(e) purchase, redeem or otherwise acquire shares issued by

the corporation;

(/) pay a commission referred to in section 37;

(g) approve a management information circular referred to

in Part VIII;

(h) approve a take-over bid circular, directors' circular, or

R.s.o. 1980, issuer bid circular referred to in Part XIX of the Sec-
c. 466 4

unties Act;

(i) approve any financial statements referred to in clause

153 (1) ib) of the Act and Part XVII of the Securities

Act; or

(J) adopt, amend or repeal by-laws. R.S.O. 1980, c. 54,

s. 131, amended.

Validity of acts 128. An act doue by a director or by an officer is not invalid

officers
^^^ ^" by reason only of any defect that is thereafter discovered in his

appointment, election or qualification. R.S.O. 1980, c. 54,

s. 143.
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129.—(1) A resolution in writing, signed by all the directors Resolutions in

entitled to vote on that resolution at a meeting of directors or

a committee of directors, is as valid as if it had been passed at a

meeting of directors or a committee of directors. R.S.O. 1980,

c. 54, s. 22 (1), amended.

(2) A copy of every resolution passed under subsection (1) shall Copy to be

be kept with the minutes of the proceedings of the directors or
'^^

committee of directors. New.

130.—(1) Directors of a corporation who vote for or consent Liability of

to a resolution authorizing the issue of a share for a consideration

other than money contrary to section 23 are jointly and severally

liable to the corporation to make good any amount by which the

consideration received is less than the fair equivalent of the money
that the corporation would have received if the share had been

issued for money on the date of the resolution. New.

(2) Directors of a corporation who vote for or consent to a ^^^^

resolution authorizing,

(a) any financial assistance contrary to section 20;

(6) a purchase, redemption or other acquisition of shares

contrary to section 30, 31 or 32;

(c) a commission contrary to section 37;

{d) a payment of a dividend contrary to section 38;

(e) a payment of an indemnity contrary to section 136; or

(/) a payment to a shareholder contrary to section 184 or

247,

are jointly and severally liable to restore to the corporation any
amounts so distributed or paid and not otherwise recovered by the

corporation.

(3) A director who has satisfied a judgment rendered under this '"'"' "ability

section is entitled to contribution from the other directors who
voted for or consented to the unlawful act upon which the judg-
ment was founded.

(4) A director liable under subsection (2) is entitled to apply to the Application to

court for an order compelling a shareholder or other recipient to
"

pay or deliver to the director any money or property that was paid

or distributed to the shareholder or other recipient contrary to

section 20, 30, 31, n, 37, 38, 136, 184 or 247.
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What court (5) In Connection with an application under subsection (4), the
^^" *'^

court may, if it is satisfied that it is equitable to do so,

(a) order a shareholder or other recipient to pay or deliver to

a director any money or property that was paid or distri-

buted to the shareholder or other recipient contrary to

section 20, 30, 31, 32, 37, 38, 136, 184 or 247;

{b) order a corporation to return or issue shares to a person

from whom the corporation has purchased, redeemed or

otherwise acquired shares; or

(c) make any further order it thinks fit.

(6) A director is not liable under subsection (1) if he proves that

he did not know and could not reasonably have known that the

share was issued for a consideration less than the fair equivalent of

the money that the corporation would have received if the share

had been issued for money.

Time limitation (7) An action to cnforcc a liability imposed by this section may
not be commenced after two years from the date of the resolution

authorizing the action complained of. R.S.O. 1980, c. 54,

ss. 133, 134, 144, amended.

Exception to

subs. (1)

Directors'

liability

to employees
for wages

R.S.O.
c. 137

1980,

Limitation

R.S.C.
c. B-4

1970,

131.—(1) The directors of a corporation are jointly and sev-

erally liable to the employees of the corporation for all debts not

exceeding six months' wages that become payable while they are

directors for services performed for the corporation and for the

vacation pay accrued while they are directors for not more than

twelve months under the Employment Standards Act, and the

regulations thereunder, or under any collective agreement made
by the corporation.

(2) A director is liable under subsection (1) only if,

(a) he is sued while he is a director or within six months
after he ceases to be a director; and

(b) the action against the director is commenced within six

months after the debts became payable, and

(i) the corporation is sued in the action against the

director and execution against the corporation is

returned unsatisfied in whole or in part, or

(ii) before or after the action is commenced the cor-

poration goes into liquidation, is ordered to be

wound up or makes an authorized assignment
under the Bankruptcy Act (Canada), or a
receiving order under the Bankruptcy Act (Can-

ada) is made against it, and in any such case, the

claim for the debts is proved.
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(3) Where execution referred to in clause (2) (b) has issued, the ^'^^^

amount recoverable from a director is the amount remaining

unsatisfied after execution.

(4) Where a director pays a debt under subsection (1) that is Rights of

,.,..,. 1 1 • 1 • II 1 •
director who

proved m liquidation and dissolution or bankruptcy proceedings, pays debt

he is entitled to any preference that the employee would have been

entitled to, and where a judgment has been obtained he is entitled

to an assignment of the judgment.

(5) A director who has satisfied a claim under this section is ^'^^^

entitled to contribution from the other directors who were liable

for the claim. R.S.O. 1980, c. 54, s. 137, amended.

132.—(1) A director or officer of a corporation who, Disclosure:
^ '

rontlict of

interest

(a) is a party to a material contract or transaction or pro-

posed material contract or transaction with the corpora-

tion; or

(b) is a director or an officer of, or has a material interest in,

any person who is a party to a material contract or

transaction or proposed material contract or transaction

with the corporation,

shall disclose in writing to the corporation or request to have

entered in the minutes of meetings of directors the nature and
extent of his interest.

(2) The disclosure required by subsection (1) shall be made, in by director

the case of a director,

(a) at the meeting at which a proposed contract or transac-

tion is first considered;

(6) if the director was not then interested in a proposed

contract or transaction, at the first meeting after he

becomes so interested;

(c) if the director becomes interested after a contract is made
or a transaction is entered into, at the first meeting after

he becomes so interested; or

id) if a person who is interested in a contract or transaction

later becomes a director, at the first meeting after he

becomes a director.



92

by officer (3) xhc disclosurc required by subsection (1) shall be made, in

the case of an officer who is not a director,

(a) forthwith after he becomes aware that the contract or

transaction or proposed contract or transaction is to be

considered or has been considered at a meeting of direc-

tors;

(b) if the officer becomes interested after a contract is made
or a transaction is entered into, forthwith after he

becomes so interested; or

(c) if a person who is interested in a contract or transaction

later becomes an officer, forthwith after he becomes an

officer.

Where
contract or

transaction

does not

require

approval

(4) Notwithstanding subsections (2) and (3), where subsection

(1) applies to a director or officer in respect of a material contract

or transaction or proposed material contract or transaction that,

in the ordinary course of the corporation's business, would not

require approval by the directors or shareholders, the director or

officer shall disclose in writing to the corporation or request to

have entered in the minutes of meetings of directors the nature

and extent of his interest forthwith after the director or officer

becomes aware of the contract or transaction or proposed con-

tract or transaction.

Director

not to vote
(5) A director referred to in subsection (1) shall not vote on any

resolution to approve the contract or transaction unless the con-

tract or transaction is,

(a) an arrangement by way of security for money lent to or

obligations undertaken by him for the benefit of the

corporation or an affiliate;

(b) one relating primarily to his remuneration as a director,

officer, employee or agent of the corporation or an

affiliate;

(c) one for indemnity or insurance under section 136; or

(d) one with an affiliate. New.

General notice

of interest
(6) For the purposes of this section, a general notice to the

directors by a director or officer disclosing that he is a director or

officer of or has a material interest in a person and is to be regarded

as interested in any contract made or any transaction entered into

with that person, is a sufficient disclosure of interest in relation to

any contract so made or transaction so entered into. R.S.O.

1980, c. 54, s. 132 (6), amended.
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(7) Where a material contract is made or a material transaction Effect of

is entered into between a corporation and a director or officer of

the corporation, or between a corporation and another person of

which a director or officer of the corporation is a director or officer

or in which he has a material interest,

{a) the director or officer is not accountable to the corpora-

tion or its shareholders for any profit or gain realized

from the contract or transaction; and

(b) the contract or transaction is neither void nor voidable,

by reason only of that relationship or by reason only that the

director is present at or is counted to determine the presence of a

quorum at the meeting of directors that authorized the contract or

transaction, if the director or officer disclosed his interest in

accordance with subsection (2), (3), (4) or (6), as the case may be,

and the contract or transaction was reasonable and fair to the

corporation at the time it was so approved. R.S.O. 1980, c. 54,

s. 132 (4), amended.

(8) Notwithstanding anything in this section, a director or Confirmation

officer, acting honestly and in good faith, is not accountable to shareholders

the corporation or to its shareholders for any profit or gain

realized from any such contract or transaction by reason only of

his holding the office of director or officer, and the contract or

transaction, if it was reasonable and fair to the corporation at the

time it was approved, is not by reason only of the director's or

officer's interest therein void or voidable, where,

(a) the contract or transaction is confirmed or approved by

special resolution at a meeting of the shareholders duly

called for that purpose; and

0) the nature and extent of the director's or officer's

interest in the contract or transaction are disclosed in

reasonable detail in the notice calling the meeting or in

the information circular required by section 112.

(9) Subject to subsections (7) and (8), where a director or
J^.^f/^nJ^^j

officer of a corporation fails to disclose his interest in a material

contract or transaction in accordance with this section or other-

wise fails to comply with this section, the corporation or a share-

holder of the corporation, or, in the case of an offering corpora-

tion, the Commission may apply to the court for an order setting

aside the contract or transaction and directing that the director or

officer account to the corporation for any profit or gain realized

and upon such application the court may so order or make such

other order as it thinks fit. New.

138. Subject to the articles, the by-laws or any unanimous <^ff'«rs

shareholder agreement,
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Standards of

care, etc.. of

directors, etc.

(a) the directors may designate the offices of the corpora-

tion, appoint officers, specify their duties and delegate to

them powers to manage the business and affairs of the

corporation, except, subject to section 183, powers to

do anything referred to in subsection 127 (3);

(b) a director may be appointed to any office of the corpora-

tion; and

(c) two or more offices of the corporation may be held by the

same person. New.

134.—(1) Every director and officer of a corporation in

exercising his powers and discharging his duties shall,

(a) act honestly and in good faith with a view to the best

interests of the corporation; and

(b) exercise the care, diligence and skill that a reasonably

prudent person would exercise in comparable cir-

cumstances. R.S.O. 1980, c. 54, s. 142, amended.

Duty to compiv
(2) Every director and officer of a corporation shall comply

with this Act, the regulations, articles, by-laws and any unanim-

ous shareholder agreement.

(3) Subject to subsection 108 (5), no provision in a

contract, the articles, the by-laws or a resolution relieves a direc-

tor or officer from the duty to act in accordance with this Act and
the regulations or relieves him from liability for a breach

thereof. New.

Can not

contract out of

liability

Consent of

director at

meeting

135.—(1) A director who is present at a meeting of directors

or committee of directors is deemed to have consented to any

resolution passed or action taken thereat unless,

(a) he requests that his dissent be or his dissent is entered in

the minutes of the meeting;

(6) he sends his written dissent to the secretary of the meet-

ing before the meeting is terminated; or

Idem

(c) he sends his dissent by registered mail or delivers it to the

registered office of the corporation immediately after the

meeting is terminated.

(2) A director who votes for or consents to a resolution is not

entitled to dissent under subsection (1).

Idem
(3) A director who was not present at a meeting at which a

resolution was passed or action taken is deemed to have consented
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thereto unless within seven days after he becomes aware of the

resolution he,

(a) causes his dissent to be placed with the minutes of the

meeting; or

(b) sends his dissent by registered mail or delivers it to the

registered office of the corporation.

(4) A director is not liable under section 130 or 134 if he relies
^""^'^''"^ '" ''''>'

on statements.m good faith upon, etc.

(a) financial statements of the corporation represented to

him by an officer of the corporation or in a written report

of the auditor of the corporation to present fairly the

financial position of the corporation in accordance with

generally accepted accounting principles; or

(b) a report of a lawyer, accountant, engineer, appraiser or

other person whose profession lends credibility to a

statement made by him. R.S.O. 1980, c. 54, s. 135,

amended.

136.—(1) A corporation may indemnify a director or officer indemmiuation
. r 1- rr- r ^ . "1 directors

of the corporation, a former director or otricer of the corporation

or a person who acts or acted at the corporation's request as a

director or officer of a body corporate of which the corporation is

or was a shareholder or creditor, and his heirs and legal rep-

resentatives, against all costs, charges and expenses, including

an amount paid to settle an action or satisfy a judgment, reason-

ably incurred by him in respect of any civil, criminal or adminis-

trative action or proceeding to which he is made a party by
reason of being or having been a director or officer of such

corporation or body corporate, if,

(a) he acted honestly and in good faith with a view to the

best interests of the corporation; and

(b) in the case of a criminal or administrative action or

proceeding that is enforced by a monetary penalty, he

had reasonable grounds for believing that his conduct

was lawful.

(2) A corporation may, with the approval of the court, ''''m

indemnify a person referred to in subsection (1) in respect of an

action by or on behalf of the corporation or body corporate to

procure a judgment in its favour, to which he is made a party by

reason of being or having been a director or an officer of the

corporation or body corporate, against all costs, charges and
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expenses reasonably incurred by him in connection with such

action if he fulfils the conditions set out in clauses (1) (a) and (b).

Idem (3) Notwithstanding anything in this section, a person referred

to in subsection (1) is entitled to indemnity from the corporation in

respect of all costs, charges and expenses reasonably incurred by

him in connection with the defence of any civil, criminal or

administrative action or proceeding to which he is made a party by

reason of being or having been a director or officer of the corpora-

tion or body corporate, if the person seeking indemnity,

(a) was substantially successful on the merits in his defence

of the action or proceeding; and

(b) fulfils the conditions set out in clauses (1) (a) and (b).

Liability

insurance
(4) A corporation may purchase and maintain insurance for

the benefit of any person referred to in subsection (1) against any

liability incurred by him,

(a) in his capacity as a director or officer of the corporation,

except where the liability relates to his failure to act

honestly and in good faith with a view to the best

interests of the corporation; or

(b) in his capacity as a director or officer of another body
corporate where he acts or acted in that capacity at the

corporation's request, except where the liability relates

to his failure to act honestly and in good faith with a view

to the best interests of the body corporate.

Application to

court
(5) A corporation or a person referred to in subsection (1) may

apply to the court for an order approving an indemnity under

this section and the court may so order and make any further

order it thinks fit.

Idem (6) Upon an application under subsection (5), the court may
order notice to be given to any interested person and such person is

entitled to appear and be heard in person or by counsel. R.S.O.

1980, c. 54, s. 145, amended.

Remuneration
of directors

137. Subject to the articles, the by-laws or any unanimous
shareholder agreement, the directors of a corporation may fix the

remuneration of the directors, officers and employees of the corpo-

ration. R.S.O. 1980, c. 54, s. 21 (1), amended.



97

PARTX

INSIDER LIABILITY

138. (1) In this Part, interpretation

(a) "corporation" means a corporation that is not an

offering corporation;

(b) "insider" means, with respect to a corporation,

(i) the corporation,

(ii) an affiHate of the corporation,

(iii) a director or officer of the corporation,

(iv) a person who beneficially owns, directly or indi-

rectly, more than 10 per cent of the voting sec-

urities of the corporation or who exercises control

or direction over more than 10 per cent of the

votes attached to the voting securities of the cor-

poration,

(v) a person employed or retained by the corpora-

tion, or

(vi) a person who receives specific confidential

information from a person described in this

clause or in subsection (3), including a person

described in this subclause, and who has know-

ledge that the person giving the information is a

person described in this clause or in subsection

(3), including a person described in this sub-

clause;

(c) "security" includes a warrant.

(2) For the purposes of this Part,

(a) a director or officer of a body corporate that is an insider

of a corporation is deemed to be an insider of the corpo-

ration;

{b) a director or officer of a body corporate that is a sub-

sidiary is deemed to be an insider of its holding corpora-

tion;
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(c) a person is deemed to own beneficially shares benefi-

cially owned by a body corporate controlled by him
directly or indirectly; and

(d) a body corporate is deemed to own beneficially shares

beneficially owned by its affiliates.

Idem (3) For the purposes of this Part,

(a) where a body corporate becomes an insider of a corpo-

ration, or enters into a business combination with a

corporation, a director or an officer of the body corpo-

rate or a shareholder of the body corporate who is a

person referred to in subclause (1) (b) (iv) is deemed to

have been an insider of the corporation for the previous

six months or for such shorter period as he was a direc-

tor, an officer or such a shareholder of the body corpo-

rate; and

{b) where a corporation becomes an insider of a body corpo-

rate or enters into a business combination with a body
corporate, a director or an officer of the body corporate

or a shareholder of the body corporate who is a person

referred to in subclause (1) (b) (iv) is deemed to have
been an insider of the corporation for the previous six

months or for such shorter period as he was a director,

an officer or such a shareholder of the body corporate.

Business (4\ jj^ subscction (3), "business combination" means an acquisi-
combination • r n i • n n i r .

tion ot all or substantially all the property of one body corporate by
another or an amalgamation of two or more bodies corporate.

Liability of
(5) An insider who, in connection with a transaction in a sec-

urity of the corporation or any of its affiliates, makes use of any
specific confidential information for his own benefit or advantage
that, if generally known, might reasonably be expected to affect

materially the value of the security,

(a) is liable to compensate any person for any direct loss

suffered by that person as a result of the transaction,

unless the information was known or in the exercise of

reasonable diligence should have been known to that

person; and

(b) is accountable to the corporation for any direct benefit or

advantage received or receivable by the insider as a

result of the transaction.
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(6) An action to enforce a right created by subsection (5) may Limitation

be commenced only within two years after discovery of the facts

that gave rise to the cause of action. New.

PART XI

BOOKS AND RECORDS

139.—(1) Where this Act requires a record to be kept by a Records

corporation, it may be kept in a bound or looseleaf book or may be

entered or recorded by any system of mechanical or electronic data

processing or any other information storage device.

(2) The corporation shall, Guajd
against

falsification

(a) take adequate precautions, appropriate to the means of records

used, for guarding against the risk of falsifying the

information recorded; and

{b) provide means for making the information available in

an accurate and intelligible form within a reasonable

time to any person lawfully entitled to examine the

records.

(3) The bound or looseleaf book or, where the record is not kept Admissibility of

in a bound or looseleaf book, the information in the form in which evidence

it is made available under clause (2) {b) is admissible in evidence

diS prima facie proof, before and after dissolution of the corpora-

tion, of all facts stated therein.

(4) No person shall remove, withhold or destroy information ^'^}^^

, , , . . , . , ,
information

required by this Act or the regulations to be recorded, or,

(a) record or assist in recording any information in a record;

or

{b) make information purporting to be accurate available

in a form referred to in clause (2) {b),

knowing it to be untrue. R.S.O. 1980, c. 54, s. 149, amended.

140.—(1) A corporation shall prepare and maintain, at its Records

registered office or at such other place in Ontario designated by the

directors,

(a) the articles and the by-laws and all amendments thereto,

and a copy of any unanimous shareholder agreement
known to the directors;

{b) minutes of meetings and resolutions of shareholders;

(c) a registelr of directors in which are set out the names and
residence addresses, while directors, including the street
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and number, if any, of all persons who are or have been

directors of the corporation with the several dates on

which each became or ceased to be a director;

id) a securities register complying with section 141.

Idem (2) In addition to the records described in subsection (1), a

corporation shall prepare and maintain,

(a) adequate accounting records; and

(b) records containing minutes of meetings and resolutions

of the directors and any committee thereof,

but, provided the retention requirements of any taxing authority

of Ontario, the government of Canada or any other jurisdiction to

which the corporation is subject have been satisfied, the account-

ing records mentioned in clause (a) need only be retained by the

corporation for six years from the end of the last fiscal period to

which they relate.

Idem (3) For the purposes of clause (1) (b) and subsection (2), where

a body corporate is continued under this Act, "records" includes

similar records required by law to be maintained by the body

corporate before it was so continued. R.S.O. 1980, c. 54,

ss. 150, 153, amended.

Securities 141.—(1) A Corporation shall prepare and maintain at its

registered office, or at any other place in Ontario designated by the

directors, a securities register in which it records the securities

issued by it in registered form, showing with respect to each class

or series of securities,

(a) the names, alphabetically arranged of persons who,

(i) are or have been within six years registered as

shareholders of the corporation, the address

including the street and number, if any, of every

such person while a holder, and the number and
class of shares registered in the name of such

holder,

(ii) are or have been within six years registered as

holders of debt obligations of the corporation, the

address including the street and number, if any,

of every such person while a holder, and the class

or series and principal amount of the debt obliga-

tions registered in the name of such holder, or
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(iii) are or have been within six years registered as

holders of warrants of the corporation , other than

warrants exercisable within one year from the

date of issue, the address including the street and

number, if any, of every such person while a

registered holder, and the class or series and

number of warrants registered in the name of

such holder; and

(b) the date and particulars of the issue of each security and
warrant. R.S.O. 1980, c. 54, s. ISO, amended.

(2) A corporation shall cause to be kept a register of transfers Register of

in which all transfers of securities issued by the corporation in

registered form and the date and other particulars of each trans-

fer shall be set out. R.S.O. 1980, c. 54, s. 151.

(3) In this section and in section 143, "registered form" has the
{"jfJP'^^"

same meaning as in Part VI. New.

142. For each class of securities and warrants issued by it. Transfer
agents

a corporation may appomt,

(a) a trustee, transfer agent or other agent to keep the sec-

urities register and the register of transfers and one or

more persons or agents to keep branch registers; and

0) a registrar, trustee or agent to maintain a record of issued

security certificates and warrants,

and, subject to section 48, one person may be appointed for the

purposes of both clauses (a) and (b) in respect of all securities and
warrants of the corporation or any class or classes there-

of. R.S.O. 1980, c. 54, s. 152, amended.

143.—(1) The securities register and the register of transfers
j^b^'kepf''"^

shall be kept at the registered office of a corporation or at such

other places in Ontario designated by the directors, and the

branch register or registers of transfers may be kept at such offices

of the corporation or other places, either within or outside

Ontario, designated by the directors.

(2) Registration of the transfer of a security or warrant of a Vai'd

corporation in the register of transfers or a branch register of

transfers is a complete and valid registration for all purposes.
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Entry in

branch
transfer

register

(3) In each branch register of transfers there shall be recorded

only the particulars of the transfers of securities or warrants

registered in that branch register of transfers.

Entry in

register of

transfers

(4) Particulars of every transfer of securities and warrants

registered in every branch register of transfers shall be recorded in

the register of transfers.

Documents not (5) A Corporation or a person appointed under section 142 is

required to be

produced not required to produce,

(a) any security certificate or warrant that is not in regis-

tered form; or

(6) any security certificate or warrant that is in registered

form after six years,

(i) in the case of a share certificate, from the date of

its cancellation,

(ii) in the case of a warrant, from the date of its

transfer or exercise, whichever occurs first, or

(iii) in the case of a certificate representing a debt

obligation, from the date of cancellation of such

certificate. R.S.O. 1980, c. 54, s. 153, amended.

Records open
to examination
by directors

144.—(1) The records mentioned in sections 140 and 141

shall, during normal business hours of a corporation, be open to

examination by any director and shall, except as provided in

sections 140 and 143 and in subsections (2) and (3) of this section,

be kept at the registered office of the corporation.

Records of

account at

branch

(2) A corporation may keep at any place where it carries on

business such parts of the accounting records as relate to the

operations, business and assets and liabilities of the corporation

carried on, supervised or accounted for at such place, but there

shall be kept at the registered office of the corporation or such

other place as is authorized under this section such records as will

enable the directors to ascertain quarterly with reasonable accura-

cy the financial position of the corporation.

Order for

removal of

records

(3) Where a corporation,

(a) shows, to the satisfaction of the Director, the necessity of

keeping all or any of the records mentioned in subsection

(1) at a place other than the registered office of the

corporation; and
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(b) gives the Director adequate assurance, by surety bond or

otherwise, that such records will be open for examina-

tion,

(i) at the registered office or some other place in

Ontario designated by the Director, and

(ii) by any person who is entitled to examine them

and who has applied to the Director for such an

examination,

the Director may, by order and upon such terms as he thinks fit,

permit the corporation to keep all or any of them at such place or

places, other than the registered office, as he thinks fit.

(4) The Director may by order upon such terms as he thinks fit
^^^g^fm"j°^

rescind any order made under subsection (3) or any order made under subs. (3)

by the Lieutenant Governor in Council or the Minister under a

predecessor of that subsection. R.S.O. 1980, c. 54, s. 154,

amended.

145.—(1) Shareholders and creditors of a corporation, their
ferol^Tbv""

"'

agents and legal representatives may examine the records referred shareholders

to in subsection 140 (1) during the usual business hours of the

corporation, and may take extracts therefrom, free of charge,

and, where the corporation is an offering corporation, any other

person may do so upon payment of a reasonable fee.

(2) A shareholder of a corporation is entitled upon request and ^"'^-^

without charge to one copy of the articles and by-laws and of any

unanimous shareholder agreement. R.S.O. 1980, c. 54, s. 155,

amended.

146.—(1) Shareholders and creditors of a corporation, their i '^i "»

agents and legal representatives and, where the corporation is an
offering corporation, any other person, upon payment of a reason-

able fee and upon sending to the corporation or its transfer agent

the statutory declaration referred to in subsection (6), may require

the corporation or its transfer agent to furnish a basic list setting

out the names of the shareholders of the corporation, the number
of shares of each class and series owned by each shareholder and
the address of each shareholder, all as shown on the records of the

corporation.

and creditors

(2) The basic list referred to in subsection (1) shall be furnished to

the applicant as soon as is practicable and, when furnished, shall

be as current as is practicable having regard to the form in which
the securities register of the corporation is maintained, but, in any
case, shall be furnished not more than ten days following the

receipt by the corporation or its transfer agent of the statutory
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Supplemental
lists

declaration referred to in subsection (1) and shall be made up to a

date not more than ten days before the date on which it is actu-

ally furnished.

(3) A person requiring a corporation to supply a basic list may,

if he states in the statutory declaration referred to in subsection (1)

that he requires supplemental lists, require the corporation or its

agent upon payment of a reasonable fee to furnish supplemental

lists setting out any changes from the basic list in the names or

addresses of the shareholders and the number of shares owned by
each shareholder for each business day following the date to which

the basic list is made up.

Idem (4) The corporation or its agent shall furnish a supplemental

list required under subsection (3),

(a) on the date the basic list is furnished, where the infor-

mation relates to changes that took place prior to that

date; and

(b) on the business day following the day to which the

supplemental list relates, where the information relates

to changes that take place on or after the date the basic

list is furnished.

List of

option holders
(5) A person requiring a corporation to supply a basic or sup-

plemental list may also require the corporation to include in that

list the name and address of any known holder of an option or right

to acquire shares of the corporation.

deciaratfon
^^^ ^^^ Statutory declaration required under subsection (1)

shall state,

(a) the name and address including street and number, if

any, of the applicant and whether the applicant is a

shareholder, creditor or any other person referred to in

the subsection;

(b) the name and address including street and number, if

any, for service of the body corporate if the applicant is a

body corporate; and

Idem

Use of list

(c) that the basic list and any supplemental lists shall be

used only as permitted under subsection (8).

(7) If the applicant is a body corporate, the statutory declara-

tion shall be made by a director or officer of the body corporate.

(8) A list of shareholders obtained under this section shall not be

used by any person except in connection with,
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(a) an effort to influence the voting by shareholders of the

corporation;

(b) an offer to acquire shares of the corporation; or

(c) any other matter relating to the affairs of the corpora-

tion. R.S.O. 1980, c. 54, s. 156, amended.

14 7. No person shall offer for sale or sell or purchase or Trafficking

otherwise traffic in a list or a copy of a list of all or any of the

holdersof securities or warrants of a corporation. R.S.O. 1980,

c. 54, s. 158, amended.

PART XII

AUDITORS AND FINANCIAL STATEMENTS

148.—(1) In respect of a financial year of a corporation, the Exemption

corporation is exempt from the requirements of this Part regarding requirements

the appointment and duties of an auditor,

(a) where,

(i) the corporation is not an offering corporation,

(ii) all of the shareholders of the corporation consent

thereto in writing in respect of that year, and

(iii) the corporation has assets not exceeding

$2,500,000 and sales or gross operating revenues

not exceeding $5,000,000 as shown on the finan-

cial statement of the corporation for the preced-

ing year; or

(b) where the corporation has been exempted by the

Director under subsection (2) in respect of that financial

year.

(2) A corporation other than an offering corporation, all the i^^m

shareholders of which consent thereto in writing, may apply to

the Director for exemption from the requirements of this Part

regarding the appointment and duties of an auditor in respect of

a financial year, by filing an application in prescribed form

together with such documents as may be prescribed, and after

giving to the corporation and to such other persons whom he

considers should be given the opportunity, an opportunity to be

heard, the Director may, subject to the regulations, and upon
such terms and conditions as he may impose, exempt the cor-

poration and any of its affiliates from the audit requirements of

this Part where, in his opinion to do so would not be prejudicial

to the public interest.

(3) For the purposes of subclause (1) (a) (iii), the assets and interpre-

sales or gross operating revenues of a corporation include the
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R.S.C.
c. 148

assets and sales or gross operating revenues of each of its

1952, affiliates resident in Canada for the purposes of the Income Tax
Act (Canada). R.S.O. 1980, c. 54, s. 161, amended.

Auditors 149.—(1) The shareholders of a corporation at their first

annual or special meeting shall appoint one or more auditors to

hold office until the close of the first or next annual meeting, as the

case may be, and, if the shareholders fail to do so, the directors

shall forthwith make such appointment or appointments.

Idem (2) The shareholders shall at each annual meeting appoint one

or more auditors to hold office until the close of the next annual

meeting and, if an appointment is not so made, the auditor in

office continues in office until a successor is appointed.

Casual
vacancy

(3) The directors may fill any casual vacancy in the office of

auditor, but, while such vacancy continues, the surviving or

continuing auditor, if any, may act.

Removal of (4) xhe shareholders may, except where the auditor has been

appointed by order of the court under subsection (8), by resolution

passed by a majority of the votes cast at a special meeting duly

called for the purpose, remove an auditor before the expiration of

his term of office, and shall by a majority of the votes cast at that

meeting appoint another auditor in his stead for the remainder of

his term.

Notice to

auditor
(5) Before calling a special meeting for the purpose specified in

subsection (4) or an annual or special meeting where the board is

not recommending the reappointment of the incumbent auditor,

the corporation shall, fifteen days or more before the mailing of

the notice of the meeting, give to the auditor,

(a) written notice of the intention to call the meeting,

specifying therein the date on which the notice of the

meeting is proposed to be mailed; and

Qy) a copy of all material proposed to be sent to shareholders

in connection with the meeting.

^i^^'* "f
(6) An auditor has the right to make to the corporation, three

make days or more before the mailing of the notice of the meeting,
representations representations in writing, concerning.

(a) his proposed removal as auditor;

(6) the appointment or election of another person to fill the

office of auditor; or

(c) his resignation as auditor,
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and the corporation, at its expense, shall forward with the notice

of the meeting a copy of such representations to each shareholder

entitled to receive notice of the meeting.

(7) The remuneration of an auditor appointed by the share- Remuneration

holders shall be fixed by the shareholders, or by the directors if

they are authorized so to do by the shareholders, and the remuner-

ation of an auditor appointed by the directors shall be fixed by the

directors.

(8) If a corporation does not have an auditor, the court may, Appointment
'

,r . - , , , , , T^- • , bv court
upon the application of a shareholder or the Director, appoint and
fix the remuneration of an auditor to hold office until an auditor is

appointed by the shareholders.

(9) The corporation shall give notice in writing to an auditor Notice of

r 1 • • r 1 ^ r appointment
of his appointment forthwith after the appointment is made.

R.S.O. 1980, c. 54, s. 161, amended.

150.—(1) The auditor of a corporation is entitled to receive Auditor may

notice of every meeting of shareholders and, at the expense of the shareholders'

corporation, to attend and be heard thereat on matters relating to
"leetmgs

his duties as auditor.

(2) If any director or shareholder of a corporation, whether or Auditor's

not the shareholder is entitled to vote at the meeting, gives written may be

notice, not less than five days or more before a meeting of required

shareholders, to the auditor or a former auditor of the corporation,

the auditor or former auditor shall attend the meeting at the

expense of the corporation and answer questions relating to his

duties as auditor.

(3) A director or shareholder who sends a notice referred to in Notice to

L • / 1 11 1 r 1 • corporation
subsection (2) shall send concurrently a copy of the notice to the

corporation.

(4) No person shall accept appointment or consent to be Replacing

appointed as auditor of a corporation if he is replacing an auditor

who has resigned, been removed or whose term of office has

expired or is about to expire until he has requested and received

from that auditor a written statement of the circumstances and the

reasons why, in that auditor's opinion, he is to be replaced.

(5) Notwithstanding subsection (4), a person otherwise qualified 'f''"'"

may accept appointment or consent to be appointed as auditor of a

corporation if, within fifteen days after making the request refer-

red to in that subsection, he does not receive a reply.

(6) Any interested person may apply to the court for an order ''i^™

declaring an auditor to be disqualified and the office of auditor to
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be vacant if the auditor has not compUed with subsection (4),

unless subsection (5) appUes with respect to the appointment of

the auditor.

Statement by (7) Any Oral or written statement or report made under this

privileged Act by the auditor or former auditor of the corporation has

qualified privilege. R.S.O. 1980, c. 54, s. 164, part, amended.

Disqualification

as auditor
151.—(1) Subject to subsection (5), a person is disqualified

from being an auditor of a corporation if he is not independent of

the corporation, all of its affiliates, or of the directors or officers of

the corporation and its affiliates.

Independence (2) For the purposes of this section,

(a) independence is a question of fact; and

(b) a person is deemed not to be independent if he or his

business partner,

(i) is a business partner, director, officer or

employee of the corporation or any of its

affiliates, or a business partner of any director,

officer or employee of the corporation or any of

its affiliates,

(ii) beneficially owns directly or indirectly or exer-

cises control or direction over a material

interest in the securities of the corporation or any
of its affiliates, or

(iii) has been a receiver, receiver and manager,

liquidator or trustee in bankruptcy of the corpo-

ration or any of its affiliates within two years of

his proposed appointment as auditor of the cor-

poration.

Resignation

by auditor

Application to

court

Idem

(3) An auditor who becomes disqualified under this section

shall, subject to subsection (5), resign forthwith upon becoming
aware of his disqualification.

(4) An interested person may apply to the court for an order
declaring an auditor to be disqualified under this section and the

office of auditor to be vacant.

(5) An interested person may apply to the court for an order
exempting an auditor from disqualification under this section and
the court may, if it is satisfied that an exemption would not

unfairly prejudice the shareholders, make an exemption order on
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such terms as it thinks fit, which order may have retrospective

effect. R.S.O. 1980, c. 54, s. 163, amended.

152.—(1) An auditor of a corporation shall make such exami- Examination

nation of the financial statements required by this Act to be placed ^ *" '

""^

before shareholders as is necessary to enable him to report thereon

and he shall report as prescribed and in accordance with generally

accepted auditing standards.

(2) A director or an officer of a corporation shall forthwith Reporting error

notify the audit committee and the auditor or the former auditor

of any error or misstatement of which he becomes aware in a
financial statement that the auditor or the former auditor has

reported upon if the error or misstatement in all the circumstances

appears to be significant.

(3) If the auditor or former auditor of a corporation is notified or Wem

becomes aware of an error or misstatement in a financial state-

ment upon which he has reported, and if in his opinion the error or

misstatement is material, he shall inform each director accord-

ingly.

(4) When under subsection (3) the auditor or former auditor Amendment of

informs the directors of an error or misstatement in a financial
'

"
' *

^^^^

statement, the directors shall within a reasonable time,

(a) prepare and issue revised financial statements; or

{b) otherwise inform the shareholders.

(5) Upon the demand of an auditor of a corporation , the present ^^'s^t of access

or former directors, officers, employees or agents of the corpora-

tion shall furnish such,

(a) information and explanations; and

{b) access to records, documents, books, accounts and vou-

chers of the corporation or any of its subsidiaries,

as are, in the opinion of the auditor, necessary to enable him to

make the examination and report required under this section and
that the directors, officers, employees or agents are reasonably

able to furnish.

(6) Upon the demand of the auditor of a corporation, the direc- I'urn'shing

, • , ,,
information

tors of the corporation shall,

{a) obtain from the present or former directors, officers,

employees and agents of any subsidiary of the corpora-

tion the information and explanations that the present or
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former directors, officers, employees and agents are

reasonably able to furnish and that are, in the opinion of

the auditor, necessary to enable him to make the exami-
nation and report required under this section; and

(b) furnish the information and explanations so obtained to

the auditor.

ifiem (7) Any oral or written communication under this section

between the auditor or former auditor of a corporation and its

present or former directors, officers, employees or agents or those

of any subsidiary of the corporation, has qualified privilege.

R.S.O. 1980, c. 54, s. 164, part, amended.

Information to 1 53.—(1) The directors shall place before each annual meet-
be laid before • /• 1 1 1 1

annual meeting mg of shareholders,

(a) in the case of a corporation that is not an offering

corporation, financial statements for the period that

began on the date the corporation came into existence

and ended not more than six months before the annual
meeting or, if the corporation has completed a financial

year, the period that began immediately after the end of

the last completed financial year and ended not more
than six months before the annual meeting;

(b) in the case of a corporation that is an offering corpora-

tion, the financial statements required to be filed under
R.S.O. 1980, the Securities Act and the regulations thereunder re-

lating separately to,

(i) the period that began on the date the corporation

came into existence and ended not more than six

months before the annual meeting or, if the cor-

poration has completed a financial year, the

period that began immediately after the end of

the last completed financial year and ended not

more than six months before the annual meeting,

and

(ii) the immediately preceding financial year if any;

(c) the report of the auditor, if any, to the shareholders; and

(d) any further information respecting the financial position

of the corporation and the results of its operations

required by the articles, the by-laws or any unanimous
shareholder agreement.

^"ort"^^
(2) Except as provided in subsection 104 (1), the report of the

auditor to the shareholders shall be open to inspection at the

annual meeting by any shareholder.
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(3) A corporation shall, not less than twenty-one days, in the Copy of

case of an offering corporation, and ten days, in the case of a shareholders

corporation that is not an offering corporation, before each annual

meeting of shareholders or before the signing of a resolution under

clause 104 (1) (b) in lieu of the annual meeting, send a copy of the

documents referred to in this section to each shareholder, except

to a shareholder who has informed the corporation in writing

that he does not wish to receive a copy of those documents.

R.S.O. 1980, c. 54, s. 165, amended.

154. The financial statements required under this Act shall be
^nand^i'""

"^

prepared as prescribed by regulation and in accordance with statements

generally accepted accounting principles. New.

155. An offering corporation shall prepare and file with the Fii'ngby

Commission the financial statements required under Part XVII of corporation

the Securities Act. New. RS.o. i980,

c. 466

1 5f>.—(1) True copies of the latest financial statements of each Financial

1 • !• <- 1 1 1- • 1 11 1 1 1 11 1
Statements of

subsidiary oi a holding corporation shall be kept on hand by the subsidiaries

holding corporation at its registered office and shall be open to

examination by the shareholders of the holding corporation and
their agents and legal representatives who may make extracts

therefrom free of charge on request during the normal business

hours of the holding corporation.

(2) A corporation may, within fifteen days after a request to Application to

examine under subsection (1), apply to the court for an order

barring the right of any person to so examine, and the court may, if

satisfied that such examination would be detrimental to the cor-

poration or a subsidiary body corporate, bar such right and make
any further order it thinks fit. R.S.O. 1980, c. 54, s. 170 (3),

amended.

157.—(1) A corporation that is an offering corporation shall, '^"^"^

, ,

,

.
, ,

.

. committee
and any other corporation may, have an audit committee com-
posed of not fewer than three directors of the corporation, a

majority of whom are not officers or employees of the corporation

or any of its affiliates, to hold office until the next annual meeting

of the shareholders.

(2) An audit committee shall review the financial statements of w^""

the corporation and shall report thereon to the board of directors

of the corporation before such financial statements are approved

under section 158.

(3) The auditor of a corporation is entitled to receive notice of Auditor may
. .

attend

every meeting of the audit committee and, at the expense of the committee

corporation, to attend and be heard thereat, and, if so requested '"^'^*'"'^*
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by a member of the audit committee, shall attend every meeting of

the committee held during the term of office of the auditor.

(4) The auditor of a corporation or a member of the auditCalling

committee Committee may call a meeting of the committee.

Right of

auditor to be

heard

(5) The auditor of a corporation shall be entitled to attend at the

expense of the corporation and be heard at meetings of the board

of directors of the corporation on matters relating to his duties as

auditor. R.S.O. 1980, c. 54, s. 173, amended.

Approval by
directors

158.—(1) The financial statements shall be approved by the

board of directors and the approval shall be evidenced by the

signature at the foot of the balance sheet by two of the directors

duly authorized to sign or by the director where there is only one,

and the auditor's report, unless the corporation is exempt under

section 148, shall be attached to or accompany the financial

statements. R.S.O. 1980, c. 54, s. 174.

Publishing,

etc., copiesof,., r ^ • -Hiir-
financial the iinancial statements referred to m section 153 unless the finan
statements

(2) A corporation shall not issue, publish or circulate copies of

e financial stateme

cial statements are,

{a) approved and signed in accordance with subsection (1);

and

{b) accompanied by the report of the auditor of the corpora-

tion, if any. New.

Interim

financial

statement

R.S.O. 1980,

c. 466

Idem

159.—(1) An offering corporation shall send to each share-

holder a copy of an interim financial statement required to be filed

under the Securities Act and the regulations thereunder.

(2) The interim financial statement required by subsection (1)

shall be sent to each shareholder, within sixty days of the date to

which it is made up, at his latest address as shown on the records of

the corporation. R.S.O. 1980, c. 54, s. 176.

PART XIII

INVESTIGATION

Investigation 160.—( 1) A securfty holder of a corporation and, in the case of

an offering corporation, the Commission may apply, ex parte or

upon such notice as the court may require, to the court for an
order directing an investigation to be made of the corporation

and any of its affiliates.
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(2) Where, upon an application under subsection (1), it Wem

appears to the court that,

(a) the business of the corporation or any of its affiliates is or

has been carried on with intent to defraud any person;

(b) the business or affairs of the corporation or any of its

affiliates are or have been carried on or conducted, or the

powers of the directors are or have been exercised, in a

manner that is oppressive or unfairly prejudicial to, or

that unfairly disregards, the interests of a security hol-

der;

(c) the corporation or any of its affiliates was formed for a

fraudulent or unlawful purpose or is to be dissolved for a

fraudulent or unlawful purpose; or

(d) persons concerned with the formation, business or

affairs of the corporation or any of its affiliates have in

connection therewith acted fraudulently or dishonestly,

the court may order an investigation to be made of the corporation

and any of its affiliates.

(3) Where a security holder makes an application under sub- Notice

section (1), he shall give the Director and, if the corporation is an
offering corporation, the Commission, reasonable notice thereof

and the Director and, if the corporation is an offering corporation,

the Commission are entitled to appear and be heard in person or

by counsel.

(4) An applicant under this section is not required to give Security for
'

. ^ ^^ costs not
security for costs. required

(5) An ex parte application under this section shall be heard in ^* ?.«'''«.

application

camera.

(6) No person may publish anything relating to ex parte pro- ^9 publication

ceedings under this section except with the authorization of the Tnt""
*^*'"

court or the written consent of the corporation being investi-

gated. R.S.O. 1980, c. 54, s. 177, part, amended.

101 .—(1) In connection with an investigation under this Part, Matters that

1 1 1 r- • 1 1 • • 1 '"^y be covered
the court may make any order it thinks fit including, without by court order

limiting the generality of the foregoing,

(a) an order to investigate;

0) an order appointing and fixing the remuneration of an
inspector or replacing an inspector;
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(c) an order determining the notice to be given to any
interested person, or dispensing with notice to any per-

son;

(d) an order authorizing an inspector to enter any premises

in which the court is satisfied there might be relevant

information, and to examine any thing and make copies

of any document or record found on the premises;

(e) an order requiring any person to produce documents or

records to the inspector;

(/) an order authorizing an inspector to conduct a hearing,

administer oaths and examine any person upon oath,

and prescribing rules for the conduct of the hearing;

(g) an order requiring any person to attend a hearing con-

ducted by an inspector and to give evidence upon oath;

(h) an order giving directions to an inspector or any
interested person on any matter arising in the investiga-

tion;

(i) an order requiring an inspector to make an interim or

final report to the court;

(j) an order determining whether a report of an inspector

should be made available for public inspection and
ordering that copies be sent to any person the court
designates;

(k) an order requiring an inspector to discontinue an inves-

tigation;

(/) an order requiring the corporation to pay the costs of the

investigation.

lepOTf""^' (2) An inspector shall send to the Director and, where an offer-

ing corporation is involved, the Commission, a copy of every
report made by the inspector under this Part which, subject to

clause (1) ij), shall be placed on the corporation file for public

inspection. R.S.O. 1980, c. 54, s. 177, part, amended.

Powers of 162.—(1) An inspector Under this Part has the powers set out
inspector • . i j • , • • •m the order appomtmg him.
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(2) In addition to the powers set out in the order appointing Wem

him, an inspector appointed to investigate a corporation may
furnish to, or exchange information and otherwise co-operate

with, any pubhc official in Canada or elsewhere who is authorized

to exercise investigatory powers and who is investigating, in

respect of the corporation , any allegation of improper conduct that

is the same as, or similar to, the conduct described in subsection

160 (2).

(3) An inspector shall produce upon request to an interested Production

person a copy of any order made under subsection 161 (1).

R.S.O. 1980, c. 54, s. 177 (1), amended.

tn camera
1(>3.—(1) Any interested person may apply to the court for ^^^™^^

an order that a hearing conducted under this Part be heard in

camera and for directions on any matter arising in the investi-

gation.

(2) A person whose conduct is being investigated or who is^^s^'^°

being examined at a hearing conducted by an inspector under

this Part has a right to be represented by counsel. New.

1(>4. Anv oral or written statement or report made by an P^^iieged

. .
1 1 • V, statements

mspector or any other person m an mvestigation under this Part

has absolute privilege. New.

H>5. Nothing in this Part shall be construed to affect the Soiicjtor-ciient

privilege that exists in respect of communications between a sol-

icitor and his client. New.

1 (Hi . The Director may make inquiries of any person relating inquiries by

to compliance with this Act. New.

PART XIV

FUNDAMENTAL CHANGES

1 C>7.—(1) Subject to sections 169 and 170, a corporation may Amendments

from time to time amend its articles to add, change or remove any
provision that is permitted by this Act to be, or that is, set out in its

articles, including without limiting the generality of the foregoing,

to,

(a) change its name;
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(b) change the municipaUty or geographic township in

which its registered office is located;

(c) add, change or remove any restriction upon the business

or businesses that the corporation may carry on or

upon the powers that the corporation may exercise;

(d) add, change or remove any maximum number of shares

that the corporation is authorized to issue or any

maximum consideration for which any shares of the

corporation are authorized to be issued;

(e) create new classes of shares;

(/) increase or reduce its stated capital which, for the pur-

poses of the amendment, is deemed to be set out in the

articles;

(g) change the designation of all or any of its shares, and
add, change or remove any rights, privileges, restric-

tions and conditions, including rights to accrued

dividends, in respect of all or any of its shares, whether
issued or unissued;

(h) change the shares of any class or series, whether issued

or unissued, into a different number of shares of the

same class or series or into the same or a different

number of shares of other classes or series;

(i ) divide a class of shares, whether issued or unissued, into

series and fix the number of shares in each series and the

rights, privileges, restrictions and conditions thereof;

(j) authorize the directors to divide any class of unissued

shares into series and fix the number of shares in each

series and the rights, privileges, restrictions and condi-

tions thereof;

(k) authorize the directors to change the rights, privileges,

restrictions and conditions attached to unissued shares

of any series;

(/) revoke, diminish or enlarge any authority conferred

under clauses (j) and (k);
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(m) subject to sections 120 and 125, increase or decrease the

number, or minimum or maximum number, of direc-

tors; and

(n) add, change or remove restrictions on the issue,

transfer or ownership of shares of any class or series.

(2) The directors of a Corporation may, if so authorized by a Revocation of

special resolution effecting an amendment under this section,

revoke the resolution without further approval of the shareholders

at any time prior to the endorsement by the Director of a certificate

of amendment of articles in respect of such amendment.

(3) Notwithstanding subsection (1), where a corporation has a Change of

, .1- 1 • • 1 1 1
number name

number name, the directors may amend its articles to change that

name to a name that is not a number name.

(4) An amendment under subsection (1) shall be authorized by Authorization

a special resolution and an amendment under subsection (3) may
be authorized by a resolution of the directors.

(5) This section does not apply to a corporation incorporated by Special Act

. , . , . . , , • 1 A corporations
special Act, except that a corporation incorporated by special Act, excepted

including a corporation to which The Railways Act , being chapter

331 of the Revised Statutes of Ontario, 1950, applies, may under

this section amend its articles to change its name. R.S.O. 1980,

c. 54, s. 180, part, amended.

1 68.—(1) The directors or any shareholder who is entitled to
amTndtrtkies

vote at an annual meeting of shareholders may, in accordance

with section 99, make a proposal to amend the articles.

(2) Notice of a meeting of shareholders at which a proposal to ^^^'^

amend the articles is to be considered shall set out the proposed

amendment and, where applicable, shall state that a dissenting

shareholder is entitled to be paid the fair value of his shares in

accordance with section 184, but failure to make that statement

does not invalidate an amendment. New.

1«9.—(1) The holders of shares of a class or, subject to sub- Authorization

._. - .
, ,

. ,
,

. ... for variation
section (2), ot a series are, unless the articles otherwise provide in of rights of

the case of an amendment referred to in clause (a), (b) or (e),
shareholders

entitled to vote separately as a class or series upon a proposal to

amend the articles to,

(a) increase or decrease any maximum number of

authorized shares of such class or series, or increase any

maximum number of authorized shares of a class or

series having rights or privileges equal or superior to the

shares of such class or series;

(b) effect an exchange, reclassification or cancellation of the

shares of such class or series;
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(c) add to, remove or change the rights, privileges, restric-

tions or conditions attached to the shares of such class or

series and, without limiting the generality of the forego-

ing,

(i) remove or change prejudicially rights to accrued

dividends or rights to cumulative dividends,

(ii) add, remove or change prejudicially redemption

rights or sinking fund provisions,

(iii) reduce or remove a dividend preference or a

liquidation preference, or

(iv) add, remove or change prejudicially conversion

privileges, options, voting, transfer or pre-emp-

tive rights, or rights to acquire securities of a

corporation

;

id) add to the rights or privileges of any class or series of

shares having rights or privileges equal or superior to the

shares of such class or series;

(e) create a new class or series of shares equal or superior to

the shares of such class or series, except in the case of a

series under section 25;

(/) make any class or series of shares having rights or

privileges inferior to the shares of such class or series

equal or superior to the shares of such class or series;

(g) effect an exchange or create a right of exchange of the

shares of another class or series into the shares of such
class or series; or

(h) add, remove or change restrictions on the issue,

transfer or ownership of the shares of such class or

series.

^^^^ (2) The holders of a series of shares of a class are entitled to vote

separately as a series under subsection (1) only if such series is

affected by an amendment in a manner different from other shares

of the same class.

^^^™
(3) Subsection (1) applies whether or not shares of a class or

series otherwise carry the right to vote.

^^^™
(4) A proposed amendment to the articles referred to in sub-

section (1) is adopted when the shareholders have approved the

amendment by a special resolution of the holders of the shares of

each class or series entitled to vote thereon. R.S.O. 1980, c. 54,

s. 180, part, amended.
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(5) Subsection (1) does not apply in respect of a proposal to Exception

amend the articles to add a right or privilege for a holder to

convert shares of a class or series into shares of another class or

series that is subject to restrictions described in clause 42 (2) (d)

but is otherwise equal to the class or series first mentioned.

(6) For the purpose of clause (1) (e), a new class of shares, the Deeming

issue, transfer or ownership of which is to be restricted by an

amendment to the articles for the purpose of clause 42 (2) (d) that

is otherwise equal to an existing class of shares shall be deemed
not to be equal or superior to the existing class of shares. New.

1 70.—(1) Articles of amendment in prescribed form shall be Articles of

. amendment
sent to the Director. sent to

Director

(2) If an amendment effects or requires a reduction of stated ^P3P4'ff*l°^"
°^

capital, subsections 34 (4) and (5) apply.

(3) No corporation shall change its name if.
Change of

name

(a) the corporation is unable to pay its liabilities as they

become due; or

ih) the realizable value of the corporation's assets is less

than the aggregate of its liabilities. R.S.O. 1980,

c. 54, s. 181, amended.

171. Upon receipt of articles of amendment, the Director Certificate of

shall endorse thereon in accordance with section 2 72 a certificate

of amendment. R.S.O. 1980, c. 54, s. 182, amended.

172.—(1) The directors may at any time restate the articles Restated

articles of

of mcorporation as amended. incorporation

(2) Restated articles of incorporation in prescribed form shall 'dem

be sent to the Director.

(3) Upon receipt of restated articles of incorporation, the Restated

Director shall endorse thereon in accordance with section 272 a incorporation

certificate which shall constitute the restated certificate of incor-

poration.

(4) Restated articles of incorporation supersede the original ^''^"^

articles of incorporation and all amendments thereto. R.S.O.

1980, c. 54, s. 183, amended.
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Amalgamation 1 73. Two or morc Corporations, including holding or sub-

sidiary corporations, may amalgamate and continue as one cor-

poration. R.S.O. 1980,' c. 54, s. 187 (1).

Amalgamation 174.—(1) Where Corporations propose to amalgamate, each
agreement -in- •

i

such corporation shall enter mto an agreement settmg out the

terms and means of effecting the amalgamation and, in particular,

setting out,

(a) the provisions that are required to be included in articles

of incorporation under section 5;

(b) subject to subsection (2), the basis upon which and man-
ner in which the holders of the issued shares of each

amalgamating corporation are to receive,

(i) securities of the amalgamated corporation,

(ii) money, or

(iii) securities of any body corporate other than the

amalgamated corporation,

in the amalgamation;

(c) the manner of payment of money instead of the issue of

fractional shares of the amalgamated corporation or of

any other body corporate the securities of which are to

be received in the amalgamation;

(d) whether the by-laws of the amalgamated corporation are

to be those of one of the amalgamating corporations and

the address where a copy of the proposed by-laws may be

examined; and

(e) such other details as may be necessary to perfect the

amalgamation and to provide for the subsequent man-
agement and operation of the amalgamated corpora-

tion. R.S.O. 1980, c. 54, s. 187 (2), amended.

Shares of (2) Where shares of one of the amalgamating corporations are
amalgamating ,,,, iiirr ri i .

corporation held by or on behalf of another of the amalgamatmg corporations,

anothe^
^^^ amalgamation agreement shall provide for the cancellation of

such shares upon the amalgamation becoming effective without

any repayment of capital in respect thereof, and no provision shall

be made in the agreement for the conversion of such shares into



121

shares of the amalgamated corporation. R.S.O. 1980, c. 54,

s. 187 (3).

175.—(1) The directors of each amalgamating corporation Submission of,,,,., ,
. P ,

amalgamation
shall submit the amalgamation agreement tor approval at a agreement

meeting of the shareholders of the amalgamating corporation

of which they are directors and, subject to subsection (3), of the

holders of shares of each class or series entitled to vote thereon.

(2) The notice of the meeting of shareholders of each amal- Notice of

mectinfij

gamating corporation shall include or be accompanied by,

(a) a copy or summary of the amalgamation agreement; and

(b) a statement that a dissenting shareholder is entitled to be

paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not

invalidate an amalgamation.

(3) The holders of a class or series of shares of an amalgamating Voting by

corporation, whether or not they are otherwise entitled to vote, are

entitled to vote separately as a class or series in respect of an

amalgamation if the amalgamation agreement contains a provi-

sion that, if contained in a proposed amendment to the articles,

would entitle such holders to vote separately as a class or series

under section 169.

(4) An amalgamation agreement is adopted when the share- Adoption of

holders of each amalgamating corporation have approved of the agreement

amalgamation by a special resolution of the holders of the shares of

each class or series entitled to vote thereon.

(5) An amalgamation agreement may provide that at any time Termination

before the endorsement of a certificate of amalgamation the agreement

agreement may be terminated by the directors of an amalgamating
corporation, notwithstanding approval of the agreement by the

shareholders of all or any of the amalgamating corporations.

New.

176.—(1) A holding corporation and one or more of its Amalgamation

,1, 1 1 • 1- • 1 I
"f noldmg

wholly-owned subsidiary corporations may amalgamate and corporation

continue as one corporation without complying with sections 174
subsidiary

and 175 if,

(a) the amalgamation is approved by a resolution of the

directors of each amalgamating corporation; and

ib) the resolutions provide that,

(i) the shares of each amalgamating subsidiary cor-

poration shall be cancelled without any repay-

ment of capital in respect thereof,
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(ii) except as may be prescribed, the articles of

amalgamation shall be the same as the articles of

the amalgamating holding corporation, and

(iii) no securities shall be issued and no assets shall be

distributed by the amalgamated corporation in

connection with the amalgamation.

Amalgamation (2) Two or more wholly-owned subsidiary corporations of the

subsidiaries Same holding body corporate may amalgamate and continue as

one corporation without complying with sections 174 and 175 if,

(a) the amalgamation is approved by a resolution of the

directors of each amalgamating corporation; and

(b) the resolutions provide that,

(i) the shares of all but one of the amalgamating

subsidiary corporations shall be cancelled with-

out any repayment of capital in respect thereof,

(ii) except as may be prescribed, the articles of

amalgamation shall be the same as the articles of

the amalgamating subsidiary corporation whose
shares are not cancelled, and

(iii) the stated capital of the amalgamating sub-

sidiary corporations whose shares are cancelled

shall be added to the stated capital of the amal-

gamating subsidiary corporation whose shares

are not cancelled. New.

Articles of 177.—(1) Subject to subsection 175 (5), after an amalgama-
amalgamation .

^ / j \ / 7 o
to be sent to tion has been adopted under section 175 or approved under
Director section 176, articles of amalgamation in prescribed form shall be

sent to the Director.

Director's

statement
(2) The articles of amalgamation shall have attached thereto a

statement of a director or an officer of each amalgamating cor-

poration stating that,

(a) there are reasonable grounds for believing that,

(i) each amalgamating corporation is and the amal-

gamated corporation will be able to pay its

liabilities as they become due, and
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(ii) the realizable value of the amalgamated cor-

poration's assets will not be less than the aggre-

gate of its liabilities and stated capital of all

classes;

(b) there are reasonable grounds for believing that,

(i) no creditor will be prejudiced by the amalgama-
tion, or

(ii) adequate notice has been given to all known
creditors of the amalgamating corporations;

(c) the grounds upon which the objections of all creditors

who have notified the corporation that they object to the

amalgamation, setting forth with reasonable particular-

ity the grounds for such objections, are either frivolous

or vexatious; and

(d) the corporation has given notice to each person who
has, in the manner referred to in clause (c), notified the

corporation of his objection to the amalgamation, that,

(i) the grounds upon which his objection is based are

considered to be frivolous or vexatious, and

(ii) a creditor of a corporation who objects to an

amalgamation has the status of a complainant

under section 247.

(3) For the purposes of subsection (2), adequate notice is given Notice

if,

(a) a notice in writing is sent to each known creditor having

a claim against the corporation that exceeds 82,500, at

the last address of the creditor known to the corporation;

(b) a notice is published once in a newspaper published or

distributed in the place where the corporation has its

registered office; and

(c) each notice states that the corporation intends to amal-

gamate with one or more specified corporations in

accordance with this Act unless a creditor of the cor-

poration objects to the amalgamation within thirty days

from the date of the notice.

(4) Upon receipt of articles of amalgamation, the Director shall Certificate of

, . ... „ .^. , . , amalgamation
endorse thereon m accordance with section 272 a certificate which
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shall constitute the certificate of amalgamation. R.S.O. 1980,

c. 54, s. 188, part, amended.

Effect of

certificate
1 78. Upon the articles of amalgamation becoming effective,

(a) the amalgamating corporations are amalgamated and
continue as one corporation under the terms and condi-
tions prescribed in the amalgamation agreement;

{b) the amalgamated corporation possesses all the property,

rights, privileges and franchises and is subject to all

Habilities, including civil, criminal and quasi-criminal,

and all contracts, disabilities and debts of each of the

amalgamating corporations;

(c) a conviction against, or ruling, order or judgment in

favour or against an amalgamating corporation may be

enforced by or against the amalgamated corporation;

{d) the articles of amalgamation are deemed to be the arti-

cles of incorporation of the amalgamated corporation

and, except for the purposes of subsection 117 (1), the

certificate of amalgamation is deemed to be the certifi-

cate of incorporation of the amalgamated corporation;

{e) the amalgamated corporation shall be deemed to be the

party plaintiff or the party defendant, as the case may
be, in any civil action commenced by or against an
amalgamating corporation before the amalgamation has

become effective. R.S.O. 1980, c. 54, s. 188, part,

amended.

Articles of

continuance

Idem

179.—(1) A body corporate incorporated under the laws of

any jurisdiction other than Ontario may, if it appears to the

Director to be thereunto authorized by the laws of the jurisdiction

in which it was incorporated, apply to the Director for a certificate

of continuance. R.S.O. 1980, c. 54, s. \i?>, part, amended.

(2) Articles of continuance in prescribed form shall be sent to

the Director together with any other prescribed documents.

Amendments
to original

articles

(3) The articles of continuance shall make any amendments to

the original or restated articles of incorporation, articles of amal-
gamation, letters patent, supplementary letters patent, a special

Act and any other instrument by which the body corporate was
incorporated and an> amendments thereto necessary to make the

articles of continuance conform to the laws of Ontario, and may
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make such other amendments as would be permitted under this

Act if the body corporate were incorporated under the laws of

Ontario, provided that at least the same shareholder approval has

been obtained for such other amendments as would have been

required under this Part if the body corporate were incorporated

under the laws of Ontario. R.S.O. 1980, c. 54, s. 189 (1), part,

amended.

(4) Upon receipt of articles of continuance and any other pre- Endorsement

scribed documents, the Director may, on such terms and subject of continuance

to such limitations and conditions as he considers proper, endorse

thereon in accordance with section 2 72 a certificate which shall

constitute the certificate of continuance.

(5) Upon the articles of continuance becoming effective. Effect of

certificate

(a) the body corporate becomes a corporation to which this

Act applies as if it had been incorporated under this Act;

{b) the articles of continuance are deemed to be the articles

of incorporation of the continued corporation; and

(c) except for the purposes of subsection 117 (1), the certifi-

cate of continuance is deemed to be the certificate of

incorporation of the continued corporation.

(6) The Director shall send a copy of the certificate of con- Copy of certifi-

tinuance to the appropriate official or public body in the jurisdic- tinuance

tion in which continuance under the Act was authorized.

R.S.O. 1980, c. 54, s. 1S9, part, amended.

(7) When a body corporate is continued as a corporation under Rights,

,, . . liabilities, etc.,

tnis Act, preserved

(a) the corporation possesses all the property, rights,

privileges and franchises and is subject to all the

liabilities, including civil, criminal and quasi-criminal,

and all contracts, disabilities and debts of the body
corporate;

(b) a conviction against, or ruling, order or judgment in

favour of or against, the body corporate may be enforced

by or against the corporation; and

(c) the corporation shall be deemed to be the party plaintiff

or the party defendant, as the case may be, in any civil

action commenced b> or against the body corpo-

rate. R.S.O. 1980, c. 54, s. 191, amended.
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Shares issued

before body
corporate con-

tinued under
this Act

(8) Subject to subsection 56 (3), a share of a body corporate

issued before the body corporate was continued under this

Act shall be deemed to have been issued in compliance with

this Act and with the provisions of the articles of continuance,

irrespective that the share is not fully paid and of any designa-

tion, rights, privileges, restrictions or conditions set out on or

referred to in the certificate representing the share, and con-

tinuance under this section does not deprive a holder of any right

or privilege that he claims under, or relieve him of any liability in

respect of, an issued share. New.

Transfer of

Ontario cor-

porations

180.—(1) Subject to subsection (9), a corporation may, if it is

authorized by the shareholders and the Director in accordance
with this section, apply to the appropriate official or public body
of another jurisdiction requesting that the corporation be con-

tinued as if it had been incorporated under the laws of that other

jurisdiction.

Notice to

shareholders
(2) The notice of the meeting of shareholders shall include or be

accompanied by a statement that a dissenting shareholder is enti-

tled to be paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not invali-

date an authorization under clause (3) (a).

Application for

continuance
(3) An application for continuance becomes authorized,

(a) by the shareholders when the shareholders voting there-

on have approved of the continuance by a special resol-

ution; and

{b) by the Director when, following receipt from the cor-

poration of an application in prescribed form, he

endorses an authorization on the application.

Authorization

by Director
(4) The Director may endorse the authorization if he is satisfied

that the application is not prohibited by subsection (9).

Abandoning
application

(5) The directors of a corporation may, if authorized by the

shareholders, abandon an application without further approval of

the shareholders.

to olrertor'
^^^ ^^^ authorization of the Director for an application for

authorization coutinuauce expires ninety days after the date of endorsement of

the authorization unless, within the ninety day period, the cor-

poration is continued under the laws of the other jurisdiction.

Filing

instrument
of

continuance

(7) The corporation shall file with the Director a copy of the

instrument of continuance issued to it by the other jurisdiction

within sixty days after the date of issuance.
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(8) This Act ceases to apply to the corporation on the date Effective

upon which the corporation is continued under the laws of the

other jurisdiction.

(9) A corporation shall not apply under subsection (1) to be Continuance

• 1.1 r-i- -' ^ ' in outside

continued as a body corporate under the laws of another juris- jurisdiction

diction unless those laws provide in effect that,

(a) the property of the corporation continues to be the prop-

erty of the body corporate;

(b) the body corporate continues to be liable for the obliga-

tions of the corporation;

(c) an existing cause of action, claim or liability to prosecu-

tion is unaffected;

id) a civil, criminal or administrative action or proceeding

pending by or against the corporation may be continued

to be prosecuted by or against the body corporate; and

(e) a conviction against the corporation may be enforced

against the body corporate or a ruling, order or judg-

ment in favour of or against the corporation may be

enforced by or against the body corporate. R.S.O.

1980, c. 54, s. 190, amended.

181.—(1) In this section, "arrangement", with respect to a Arrangement

corporation, includes,

(a) a reorganization of the shares of any class or series of the

corporation or of the stated capital of any such class or

series;

(b) the addition to or removal from the articles of the cor-

poration of any provision that is permitted by this Act to

be, or that is, set out in the articles or the change of any
such provision;

(c) an amalgamation of the corporation with another cor-

poration;

(d) an amalgamation of a body corporate with a corporation

that results in an amalgamated corporation subject to

this Act;

(e) a transfer of all or substantially all the property of the

corporation to another body corporate in exchange for

securities, money or other property of the body corpo-

rate;
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R.S.O.
c. 466

(/) an exchange of securities of the corporation held by

security holders for other securities, money or other

property of the corporation or securities, money or other

property of another body corporate that is not a take-

1980, over bid as defined in Part XIX of the Securities Act;

(g) a liquidation or dissolution of the corporation;

{h ) any other reorganization or scheme involving the busi-

ness or affairs of the corporation or of any or all of the

holders of its securities or of any options or rights to

acquire any of its securities that is, at law, an

arrangement; and

{i ) any combination of the foregoing.

s. 184 (1), amended.

R.S.O. 1980, c. 54,

Scheme of

arrangement
(2) A corporation proposing an arrangement shall prepare, for

the approval of the shareholders, a statement thereof setting out in

detail what is proposed to be done and the manner in which it is

proposed to be done.

Adoption of

arrangement
(3) Subject to any order of the court made under subsection (5),

where an arrangement has been approved by shareholders of a

corporation and by holders of shares of each class or series entitled

to vote separately thereon, in each case by special resolution, the

arrangement shall have been adopted by the shareholders of the

corporation and the corporation may apply to the court for an

order approving the arrangement.

Separate

votes
(4) The holders of shares of a class or series of shares of a

corporation are not entitled to vote separately as a class or series in

respect of an arrangement unless the statement of the arrangement

referred to in subsection (2) contains a provision that, if contained in

a proposed amendment to the articles, would entitle such holders

to vote separately as a class or series under section 169 and, if the

statement of the arrangement contains such a provision, such

holders are entitled to vote separately on the arrangement whether

or not such shares otherwise carry the right to vote.

Application

to court
(5) The corporation may, at any time, apply to the court for

advice and directions in connection with an arrangement or pro-

posed arrangement and the court may make such order as it

considers appropriate, including, without limiting the generality

of the foregoing.

(a) an order determining the notice to be given to any

interested person or dispensing with notice to any per-

son;
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(b) an order requiring a corporation to call, hold and con-

duct an additional meeting of, or to hold a separate vote

of, all or any particular group of holders of any securities

or warrants of the corporation in such manner as the

court directs;

(c) an order permitting a shareholder to dissent under sec-

tion 184 if the arrangement is adopted;

id) an order appointing counsel, at the expense of the cor-

poration, to represent the interests of shareholders;

(e) an order that the arrangement or proposed arrangement

shall be deemed not to have been adopted by the share-

holders of the corporation unless it has been approved by

a specified majority that is greater than two-thirds of the

votes cast at a meeting of the holders, or any particular

group of holders, of securities or warrants of the cor-

poration; and

(/) an order approving the arrangement as proposed by the

corporation or as amended in any manner the court may
direct, subject to compliance with such terms and con-

ditions, if any, as the court thinks fit,

and to the extent that any such order is inconsistent with a provi-

sion of this section such order shall prevail.

(6) Where a reorganization or scheme is proposed as an

arrangement and involves an amendment of the articles of a

corporation or the taking of any other steps that could be made or

taken under any other provision of this Act, the procedure pro-

vided for in this section, and not the procedure provided for in

such other provision, applies to such reorganization or scheme.

Procedure

(7) Where an amendment of articles is proposed to be made We™

under section 167 that could be made under this section, the

procedure provided for in section 167 and not the procedure

provided for in this section applies in respect of the amendment.

(8) An applicant under this section shall give the Director notice i^'rector

of the application, and the Director is entitled to appear and be to be heard

heard in person or by counsel.

amended.
R.S.O. 1980, c. 54, s. 185 (2-8),

182.—(1) After an order referred to in clause 181 (5) (/) has Articles of
V

'
v./ / arrangement

been made, articles of arrangement in prescribed form shall be sent to

sent to the Director.
^^'''^"''
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Certificate of (2) Upon receipt of articles of arrangement the Director shall
arrangement

endorse thereon in accordance with section 272 a certificate

which shall constitute the certificate of arrangement. New.

Borrowing XHH.—(1) Unlcss the articles or by-laws of or a unanimous
shareholder agreement otherwise provide, the articles of a cor-

poration shall be deemed to state that the directors of a corpora-

tion may, without authorization of the shareholders,

(a) borrow money upon the credit of the corporation;

{b) issue, reissue, sell or pledge debt obligations of the cor-

poration;

(c) subject to section 20, give a guarantee on behalf of the

corporation to secure performance of an obligation of

any person; and

{d) mortgage, hypothecate, pledge or otherwise create a

security interest in all or any property of the corporation,

owned or subsequently acquired, to secure any obliga-

tion of the corporation.

Delegation of (2) Unless the articles or by-laws of or a unanimous share-
powers

holder agreement relating to a corporation otherwise provide, the

directors may by resolution delegate any or all of the powers
referred to in subsection (1) to a director, a committee of directors

or an officer. R.S.O. 1980, c. 54, s. 51, amended.

Sale, etc., (3) A Sale, lease or exchange of all or substantially all the

approval of property of a corporation other than in the ordinary course of
shareholders busincss of the Corporation requires the approval of the share-

holders in accordance with subsections (4) to (8).

^°^'"
(4) The notice of a meeting of shareholders to approve a trans-

action referred to in subsection (3) shall include or be accom-
panied by,

(a) a copy or summary of the agreement of sale, lease or

exchange; and

{b) a statement that a dissenting shareholder is entitled to be

paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not

invalidate a sale, lease or exchange referred to in sub-

section (3).
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(5) At the meeting referred to in subsection (4), the share- shareholders

holders may authorize the sale, lease or exchange and may fix or sale, etc.

authorize the directors to fix any of the terms and conditions

thereof.

(6) If a sale, lease or exchange by a corporation referred to in ^'^ht to^vote

subsection (3) would affect a particular class or series of shares of

the corporation in a manner different from the shares of another

class or series of the corporation entitled to vote on the sale, lease

or exchange at the meeting referred to in subsection (4), the holders

of such first mentioned class or series of shares, whether or not

they are otherwise entitled to vote, are entitled to vote separately

as a class or series in respect to such sale, lease or exchange.

(7) The approval of a sale, lease or exchange referred to in When

subsection (3) is effective when the shareholders have approved the effective

sale, lease or exchange by a special resolution of the holders of the

shares of each class or series entitled to vote thereon.

(8) The directors of a corporation may, if authorized by the Approval by

shareholders approving a proposed sale, lease or exchange, and
subject to the rights of third parties, abandon the sale, lease or

exchange without further approval of the shareholders. New.

184.—(1) Subject to subsection (3) and to sections 185 and Rights of dis-

_.^ .J. ,. , ,
senting share-

247, II a corporation resolves to, holders

(a) amend its articles under section 167 to add, remove or

change restrictions on the issue, transfer or ownership
of shares of a class or series of the shares of the cor-

poration;

{b) amend its articles under section 167 to add, remove or

change any restriction upon the business or businesses

that the corporation may carry on or upon the powers
that the corporation may exercise;

(c) amalgamate with another corporation under sections

174 and 175;

id) be continued under the laws of another jurisdiction

under section 180; or

ifi) sell, lease or exchange all or substantially all its prop-

erty under subsection 183 (3),

a holder of shares of any class or series entitled to vote on the

rc'iilu tion may dissent.

(2) If a corporation resolves to amend its articles in a manner ^''^m

referred to in subsection 169(1), a holder of shares of any class or

series entitled to vote on the amendment under section 167 or 169

may dissent, except in respect of an amendment referred to in,
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(a) clause 169 (1) (a), {b) or (e) where the articles provide

that the holders of shares of such class or series are not

entitled to dissent; or

ib) subsection 169 (5) or (6). "Wi

Exception (3) A shareholder of a corporation incorporated before this Act

comes into force is not entitled to dissent under this section in

respect of an amendment of the articles of the corporation to

the extent that the amendment,

(a) amends the express terms of any provision of the articles

of the corporation to conform to the terms of the provi-

sion as deemed to be amended by section 275; or

(b) deletes from the articles of the corporation all of the

objects of the corporation set out in its articles, provided

that the deletion is made within three years after this Act

comes into force.

Shareholder';

right to be

paid fair

value

(4) In addition to any other right he may have, but subject to

subsection (28), a shareholder who complies with this section is

entitled, when the action approved by the resolution from which
he dissents becomes effective, to be paid by the corporation the

fair value of the shares held by him in respect of which he dissents,

determined as of the close of business on the day before the

resolution was adopted.

No partial

dissent
(5) A dissenting shareholder may only claim under this section

with respect to all the shares of a class held by him on behalf of any
one beneficial owner and registered in the name of the dissenting

shareholder.

Objection (6) A dissenting shareholder shall send to the corporation, at or

before any meeting of shareholders at which a resolution referred

to in subsection (1) or (2) is to be voted on, a written objection to

the resolution, unless the corporation did not give notice to the

shareholder of the purpose of the meeting or of his right to dis-

sent.

Notice of

adoption of

resolution

(7) The corporation shall, within ten days after the share-

holders adopt the resolution, send to each shareholder who has

filed the objection referred to in subsection (6) notice that the

resolution has been adopted, but such notice is not required to be

sent to any shareholder who voted for the resolution or who has

withdrawn his objection.

(8) A dissenting shareholder entitled to receive notice underDemand for

payment of fair

value subsection (7) shall, within twenty days after he receives such
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notice, or, if he does not receive such notice, within twenty days

after he learns that the resolution has been adopted, send to the

corporation a written notice containing,

(a) his name and address;

{b) the number and class of shares in respect of which he

dissents; and

(c) a demand for payment of the fair value of such shares.

(9) Not later than the thirtieth dav after the sending of a notice Certificates to

under subsection (8), a dissentmg shareholder shall send the

certificates representing the shares in respect of which he dissents

to the corporation or its transfer agent.

(10) A dissenting shareholder who fails to comply with subsec- idem

tions (6), (8) and (9) has no right to make a claim under this

section.

(IDA corporation or its transfer agent shall endorse on any Kndorsetnent
"^

-^ on certificate

share certificate received under subsection (9) a notice that the

holder is a dissenting shareholder under this section and shall

return forthwith the share certificates to the dissenting share-

holder.

(12) On sending a notice under subsection (8), a dissenting Rights of dis-

shareholder ceases to have any rights as a shareholder other than hoWeT

the right to be paid the fair value of his shares as determined under
this section except where,

(a) the dissenting shareholder withdraws his notice before

the corporation makes an offer under subsection (13);

(b) the corporation fails to make an offer in accordance with

subsection (13) and the dissenting shareholder with-

draws his notice; or

(c) the directors revoke a resolution to amend the articles

under subsection 167 (2), terminate an amalgamation
agreement under subsection 175 (5) or an application

for continuance under subsection 180 (5), or abandon a

sale, lease or exchange under subsection 183 (8),

in which case his rights as the holder of the shares in respect of

which he has dissented are reinstated as of the date he sent the

notice referred to in subsection (8), and he is entitled, upon presen-

tation and surrender to the corporation or its transfer agent of any
certificate representing the shares that has been endorsed in
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accordance with subsection (11), to be issued a new certificate

representing the same number of shares as the certificate so pre-

sented, without payment of any fee.

Offer to pay (13) A Corporation shall, not later than seven days after the

later of the day on which the action approved by the resolution is

effective or the day the corporation received the notice referred to

in subsection (8), send to each dissenting shareholder who has

sent such notice,

(a) a written offer to pay for his shares in an amount
considered by the directors of the corporation to be the

fair value thereof, accompanied by a statement showing

how the fair value was determined; or

(b) if subsection (28) applies, a notification that it is unable

lawfully to pay dissenting shareholders for their shares.

Idem (14) Every offer made under subsection (13) for shares of the

same class or series shall be on the same terms.

Idem (15) Subject to subsection (28), a corporation shall pay for the

shares of a dissenting shareholder within ten days after an offer

made under subsection (13) has been accepted, but any such offer

lapses if the corporation does not receive an acceptance thereof

within thirty days after the offer has been made.

Application to

court to fix fair

value

Idem

(16) Where a corporation fails to make an offer under subsec-

tion (13) or if a dissenting shareholder fails to accept an offer, the

corporation may, within fifty days after the action approved by

the resolution is effective or within such further period as the

court may allow, apply to the court to fix a fair value for the

shares of any dissenting shareholder.

(17) If a corporation fails to apply to the court under subsec-

tion (16), a dissenting shareholder may apply to the court for the

same purpose within a further period of twenty days or within

such further period as the court may allow.

Idem (18) A dissenting shareholder is not required to give security for

costs in an apphcation made under subsection (16) or (17).

Costs (19) If a corporation fails to comply with subsection (13), then the

costs of a shareholder application under subsection (17) are to be

borne by the corporation unless the court otherwise orders.

Notice to (20) Before making application to the court under subsection

(16) or not later than seven days after receiving notice of an

application to the court under subsection (17), as the case may
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be, a corporation shall give notice to each dissenting shareholder

who, at the date upon which the notice is given,

(a) has sent to the corporation the notice referred to in

subsection (8); and

(b) has not accepted an offer made by the corporation

under subsection (13), if such an offer was made,

of the date, place and consequences of the application and of his

right to appear and be heard in person or by counsel, and a similar

notice shall be given to each dissenting shareholder who, after the

date of such first mentioned notice and before termination of the

proceedings commenced by the application, satisfies the condi-

tions set out in clauses (a) and (b) within three days after he

satisfies such conditions.

(21) All dissenting shareholders who satisfy the conditions set Parties joined

out in clauses (20) (a) and (b) shall be deemed to be joined as

parties to an application under subsection (16) or (17) on the later

of the date upon which the application is brought and the date

upon which they satisfy the conditions, and shall be bound by the

decision rendered by the court in the proceedings commenced by
the application.

(22) Upon an application to the court under subsection (16) or ^^^^™

(17), the court may determine whether any other person is a

dissenting shareholder who should be joined as a party, and the

court shall fix a fair value for the shares of all dissenting share-

holders.

(23) The court may in its discretion appoint one or more Appraisers

appraisers to assist the court to fix a fair value for the shares of the

dissenting shareholders.

(24) The final order of the court in the proceedings commenced ^'"^' °^^^'^

by an application under subsection (16) or (17) shall be rendered

against the corporation and in favour of each dissenting share-

holder who, whether before or after the date of the order, complies

with the conditions set out in clauses (20) (a) and (b).

(25) The court may in its discretion allow a reasonable rate of interest

interest on the amount payable to each dissenting shareholder

from the date the action approved by the resolution is effective

until the date of payment.

(26) Where subsection (28) applies, the corporation shall, where cor-

... , r 1 - , , ,
poration unable

withm ten days after the pronouncement of an order under sub- to pay

section (24), notify each dissenting shareholder that it is unable

lawfully to pay dissenting shareholders for their shares.
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Idem (27) Where subsection (28) applies, a dissenting shareholder,

by written notice sent to the corporation within thirty days after

receiving a notice under subsection (26), may,

(a) withdraw his notice of dissent, in which case the cor-

poration is deemed to consent to the withdrawal and the

shareholder is reinstated to his full rights as a share-

holder; or

(b) retain a status as a claimant against the corporation, to

be paid as soon as the corporation is lawfully able to do

so or, in a liquidation, to be ranked subordinate to the

rights of creditors of the corporation but in priority to its

shareholders.

Idem (28) A corporation shall not make a payment to a dissenting

shareholder under this section if there are reasonable grounds for

believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation's assets would
thereby be less than the aggregate of its liabilities.

Court order (29) Upon application by a corporation that proposes to take

any of the actions referred to in subsection (1) or (2), the court may,

if satisfied that the proposed action is not in all the circumstances

one that should give rise to the rights arising under subsection (4),

by order declare that those rights will not arise upon the taking of

the proposed action, and the order may be subject to compliance
with such terms and conditions as the court thinks fit and notice of

any such application and a copy of any order made by the court

upon such application shall be served upon the Director and, if the

corporation is an offering corporation, upon the Commission.

Director may
appear

(30) The Director and, in the case of an offering corporation,

the Commission may appoint counsel to assist the court upon the

hearing of an application under subsection (29). R.S.O. 1980,

c. 54, s. 98, amended.

Reorganization 185.—(1) In this section, "reorganization" means a court

order made under section 247 or an order made under the Bank-
ruptcy Act (Canada) approving a proposal.

R.S.C. 1970,

c. B-4

Articles

amended (2) If a corporation is subject to a reorganization, its articles

may be amended by the order to effect any change that might

lawfullv be made bv an amendment under section 167.

Auxiliary

powers of

court

(3) Where a reorganization is made, the court making the

order may also.
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(a

)

authorize the issue of debt obligations of the corporation

,

whether or not convertible into shares of any class or

having attached any rights or options to acquire shares

of any class, and fix the terms thereof; and

(b) appoint directors in place of or in addition to all or any of

the directors then in office.

(4) After a reorganization has been made, articles of reorgani- Articles of

•iir iT-\' reorganization

zation m prescribed form shall be sent to the Director.

(5) Upon receipt of articles of reorganization, the Director shall Certificate

endorse thereon in accordance with section 272 a certificate which

shall constitute the certificate of amendment and the articles are

amended accordingly.

(6) A shareholder is not entitled to dissent under section 184 if No dissent

an amendment to the articles is effected under this section.

New.

PART XV

COMPULSORY ACQUISITIONS

186.—(1) This Part applies only to an offering corporation. Application

(2) In this Part, interpre-

tation

(a) "dissenting offeree" means a person to whom a take-over

bid or issuer bid is made who does not accept the

take-over bid or issuer bid and includes a person who
subsequently acquires a security that is the subject of the

bid;

(6) "equity security" means any security other than a debt

obligation of a corporation;

(c) "issuer bid" means an offer made by a corporation to

security holders to purchase, redeem or otherwise

acquire any or all of a class of the securities of the

corporation, other than where,

(i) the securities to be purchased, redeemed or

otherwise acquired are debt securities that are

not convertible into equity securities,

(ii) the securities are to be purchased, redeemed or

otherwise acquired in accordance with the terms

and conditions thereof or otherwise agreed to at
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the time they were issued or subsequently varied

by amendment of the documents setting out those

terms and conditions, or are acquired to meet
sinking fund requirements or from an employee

or a former employee of the issuer or of an
affiliate, or

(iii) the purchases, redemptions or other acquisitions

to be made are required by the instrument creat-

ing or governing the class of securities or by
this Act;

id) "offeree" means a person to whom a take-over bid or an

issuer bid is made;

(e) "offeree corporation" means a corporation whose sec-

urities are the subject of a take-over bid;

(/) "offeror" means a person, other than an agent, who
makes a take-over bid or an issuer bid;

(g) "take-over bid" means an offer made to security holders

of an offeree corporation to purchase directly or

indirectly voting securities of the offeree corporation,

where the voting securities that are the subject of the

offer to purchase, the acceptance of the offer to sell or

the combination thereof, as the case may be, together

with the securities currently owned by the offeror, its

affiliates and associates will carry, in the aggregate, 10

per cent or more of the voting rights attached to the

voting securities of the offeree corporation that would
be outstanding on exercise of all currently exercisable

rights of purchase, conversion or exchange relating to

voting securities of the offeree corporation;

(h) "voting security" includes,

(i) a security currently convertible into a voting

security or into another security that is con-

vertible into a voting security,

(ii) a currently exercisable option or right to acquire

a voting security or another security that is con-

vertible into a voting security, or

(iii) a security carrying an option or right referred to

in subclause (ii). New.

Take-over 1 87.—(1) If within 120 days after the date of a take-over bid
or issuer

bid or an issuer bid, the bid is accepted by the holders of not less than
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90 per cent of the securities of any class of securities to which the

bid relates, other than securities held at the date of the bid by or

on behalf of the offeror, or an affiliate or associate of the offeror,

the offeror is entitled, upon complying with this section, to

acquire the securities held by dissenting offerees.

(2) An offeror may acquire the securities of any class to which Shares of

the bid relates that are held by a dissenting offeree by sending on offeree

or before the earlier of the sixtieth day following the termination

of the bid and the one hundred and eightieth day following the

date of the bid an offeror's notice to each dissenting offeree and to

the Director stating in substance that,

(a) offerees holding more than 90 per cent of the securities to

which the bid relates other than securities held at the

date of the bid by or on behalf of the offeror or an affiliate

or associate of the offeror have accepted the bid;

(b) the offeror is bound to take up and pay for or has taken

up and paid for the securities of the offerees who
accepted the bid;

(c) a dissenting offeree is required to elect,

(i) to transfer his securities to the offeror on the

terms on which the offeror acquired the sec-

urities of the offerees who accepted the bid, or

(ii) to demand payment of the fair value of his sec-

urities in accordance with subsections (13) to (2 1) by
notifying the offeror within twenty days after

receipt of the offeror's notice;

(d) a dissenting offeree who does not notify the offeror in

accordance with subclause (c) (ii) is deemed to have

elected to transfer his securities to the offeror on the

same terms that the offeror acquired the securities from
the offerees who accepted the bid; and

(e) a dissenting offeree must send the certificates repre-

senting his securities to which the bid relates to the

offeree corporation or, in the case of an issuer bid, to the

offeror within twenty days after he receives the offeror's

notice.

(3) In the case of. Notice

(a) a take-over bid, concurrently with sending the offeror's

notice under subsection (2), the offeror shall send or

deliver to the offeree corporation a notice of adverse

claim in accordance with section 88 with respect to each

share held by a dissenting offeree; or

{b) an issuer bid, the offeror shall be deemed to have notice

of an adverse claim for the purpose of section 88 with

respect to each share held by a dissenting offeree.
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Sending in

share

certificates

(4) A dissenting offeree to whom an offeror's notice is sent

under subsection (2) shall, within twenty days after he receives

that notice,

(a) send the certificates representing his securities to which
the take-over bid relates to the offeree corporation; or

(b) send the certificates representing his securities to which
the issuer bid relates to the offeror.

Payment by
offeror

(5) Within twenty days after the offeror sends an offeror's

notice under subsection (2), the offeror shall pay or transfer to the

offeree corporation the amount of money or other consideration

that the offeror would have had to pay or transfer to all dissenting

offerees if they had elected to accept the take-over bid under
subclause (2) (c) (i).

Trust funds
(6) An offeree corporation is deemed to hold in trust for

dissenting offerees the money or other consideration it receives

under subsection (5), and the offeree corporation shall deposit the

money in a separate account in a bank or other body corporate any
of whose deposits are insured by the Canada Deposit Insurance

Corporation and shall place the other consideration in the custody

of a bank or other such body corporate.

Idem (7) The offeror making an issuer bid is deemed to hold in

trust for dissenting offerees the money or other consideration

that the offeror would have had to pay or transfer to all dissenting

offerees if they had elected to accept the issuer bid under subclause

(2) (c) (i) and, within twenty days after the issuer sends an

offeror's notice under subsection (2), the issuer shall deposit any

such money in a separate account in a bank or other body corpo-

rate any of whose deposits are insured by the Canada Deposit

Insurance Corporation and shall place the other consideration in

the custody of a bank or such other body corporate within twenty

days after the offeror sends an offeror's notice under subsection

(2).

Notice of

compliance
(8) Within ten days after the offeror complies with subsection

(S) or subsection (7), as the case may be, the offeror shall give

notice of the date of such compliance to all dissenting offerees.

Application
to court

(9) At any time prior to the thirtieth day following the day
upon which the offeror's notice referred to in subsection (2) is

sent to dissenting offerees, a dissenting offeree who has

demanded payment of the fair value of his securities in accord-

ance with subclause (2) (c) (ii) may apply to the court for an order

requiring the person who has sent the offeror's notice to provide,

in such form as the court considers appropriate, such additional
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security for payment to dissenting offerees of the fair value of

their securities as the court may determine to be necessary,

pending the determination of such fair value.

(10) The securities of all dissenting offerees shall be deemed to Where shares

have been acquired by the offeror, acquired

(a) where an application under subsection (9) has not been

made within the time set out in subsection (9), upon the

expiration of that time; or

ib) where an application has been made under subsection (9),

upon compliance with the order made in respect of the

application.

(11) Within ten days after the acquisition of the securities of Duties of

offeree
dissenting offerees under subsection (10) by an offeror who has corporation

made a take-over bid, the offeree corporation shall,

(a) issue to the offeror a security certificate in respect of the

securities that were held by dissenting offerees;

(b) send to each dissenting offeree who elects to accept the

take-over bid terms under subclause (2) (c) (i) and who
sends his security certificates as required under clause

(4) (a), the money or other consideration to which he is

entitled; and

(c) send to each dissenting offeree who has not sent his

security certificates as required under clause (4) (a),

notice stating in substance that,

(i) the certificates representing his securities have
been cancelled,

(ii) the offeree corporation or some designated per-

son holds in trust for him the money or other

consideration to which he is entitled as payment
for or in exchange for his securities, and

(iii) the offeree corporation will, subject to subsec-

tions (13) to (21), send that money or other con-

sideration to him forthwith after receiving his

securities.

(12) Within ten days after the acquisition of the securities of Payment by

isenting offerees under subsection (10

has made an issuer bid, the offeror shall,

dissenting offerees under subsection (10) by an offeror who "
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(a) send to each dissenting offeree who elects to accept the

issuer bid terms under subclause (2) (c) (i) and who
sends his security certificates as required under clause

(4) (b), the money or other consideration to which he is

entitled; and

(b) send to each dissenting offeree who has not sent his

security certificates as required under clause (4) (b) a

notice stating in substance that,

(i) the certificates representing his securities have

been cancelled,

(ii) the offeror or some designated person holds in

trust for him the money or other consideration to

which he is entitled as payment for or in exchange

for his securities, and

(iii) the offeror will, subject to subsections (13) to

(21), send that money or other consideration to

him forthwith after receiving his securities.

Application to (13) If a dissenting offeree has elected to demand payment of

the fair value of his securities under subclause (2) (c) (ii), the

offeror may, in the case of a take-over bid, within twenty days
after it has complied with subsection (5) or, in the case of an

issuer bid, within twenty days after it has complied with subsec-

tion (7), apply to the court to fix the fair value of the securities of

that dissenting offeree.

Idem

Where no
application

Security for

costs not

required

Parties

(14) If an offeror fails to apply to the court under subsection (13),

a dissenting offeree may apply to the court for the same purpose

within a further period of twenty days.

(15) If no application is made to the court under subsection (13) or

(14) within the periods set out in those subsections, a dissenting

offeree is deemed to have elected to transfer his securities to the

offeror on the same terms that the offeror acquired the securities

from offerees who accepted the take-over or issuer bid and, pro-

vided that the dissenting offeree has complied with subsection (4),

the issuer or the offeree corporation, as the case may be, shall

pay or transfer to the dissenting offeree the money or other consid-

eration to which he is entitled.

(16) A dissenting offeree is not required to give security for costs

in an application made under subsection (13) or (14).

(17) Upon an application under subsection (13) or (14),

(a) all dissenting offerees referred to in subclause (2) (c) (ii)

whose securities have not been acquired by the offeror
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shall be joined as parties and are bound by the decision

of the court; and

(b) the offeror shall notify each such dissenting offeree of

the date, place and consequences of the application and

of his right to appear and be heard in person or by

counsel.

(18) Upon an application to the court under subsection (13) or Wem

(14), the court may determine whether any other person is a

dissenting offeree who should be joined as a party, and the court

shall then fix a fair value for the securities of all dissenting

offerees.

(19) The court may appoint one or more appraisers to assist the Appointment of

, r . . -
1 1 • • appraisers

court in fixing a fair value for the securities of each dissenting

offeree.

(20) The final order of the court shall be made against the F'^ai

offeror in favour of each dissenting offeree.

(21) In connection with proceedings under this section, the What court

, 1 • 1 • 1 r- > -1 !• • • 1
may order

court may make any order it thinks tit and, without limiting the

generality of the foregoing, it may,

ia) fix the amount of money or other consideration that is

required to be held in trust under subsection (6) or (7);

(6) order that the money or other consideration be held in

trust by a person other than,

(i) the offeree corporation, or

(ii) in the case of an issuer bid, the offeror corpora-

tion;

(c) allow a reasonable rate of interest on the amount payable

to each dissenting offeree from the date he sends his

security certificates under subsection (4) until the date

of payment; or

id) order that any money payable to a dissenting offeree who
cannot be found be paid to the Public Trustee. New.

188.—(1) Where 90 per cent or more of a class of securities of Where

a corporation, other than debt obligations, are acquired by or on reqmrTd'to

behalf of a person, his affiliates and his associates, then the holder acquire

securities

of any securities of that class not counted for the purposes of

calculating such percentage shall be entitled in accordance with

this section to require the corporation to acquire his securities of

that class.
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Notice (2) Every corporation, within thirty days after it becomes

aware that security holders are entitled to require it to acquire

their securities under subsection (1), shall send a written notice to

each such security holder that he may within sixty days after the

date of such notice require the corporation to acquire his sec-

urities.

Idem (3) The notice sent by the corporation under subsection (2)

shall,

Election by
security holder

(a) set out a price that the corporation is willing to pay for

the securities;

(b) give the basis for arriving at the price;

(c) state the location where any supporting material used for

arriving at the price may be examined and extracts taken

therefrom by the security holder or his duly authorized

agent; and

{d) state that if the security holder is not satisfied with the

price offered by the corporation in the notice he is enti-

tled to have the fair value of his securities fixed by the

court.

(4) Where a security holder receives a notice under subsection

(2) and wishes the corporation to acquire his securities, he may,
within sixty days after the date of the notice,

(a) elect to accept the price offered by the corporation by

giving notice of his acceptance to the corporation and by

forthwith sending his security certificates to the cor-

poration; or

(b) notify the corporation that he wishes to have the fair

value of his securities fixed by the court.

Application to

fix fair value
(5) Where a security holder wishes to have the fair value of his

securities fixed by the court, the corporation shall make an appli-

cation to the court within ninety days after the date of the notice

under subsection (2).

Idem
(6) If a corporation fails to send notice under subsection (2), a

security holder, after giving the corporation thirty days notice of

his intention so to do, may apply to the court to have the fair value

of his securities fixed.

Idem (7) If a corporation fails to make an application to the court as

required under subsection (5), a security holder may make the

application.
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(8) Upon an application to the court under subsection (5), (6) Parties

or (7),

(a) all security holders who have notified the corporation

under clause (4) (b) may be joined as parties as the court

thinks fit and, if so joined, are bound by the decision of

the court; and

(b) the corporation shall notify each security holder entitled

to notice under subsection (2) of the date, place and pur-

pose of the application and of his right to appear and be

heard in person or by counsel.

(9) Upon an application to the court under subsection (5), (6) Wem

or (7), the court may determine whether any security holders

should properly be sent or have been sent notice and whether
such security holders should be joined as parties.

( 10) The court may appoint one or more appraisers to assist the Appointment of

court in fixing a fair value for the securities.
appraiser

(11) The final order of the court shall be made against the Final

corporation in favour of each entitled security holder.

(12) A security holder requesting the court to fix the fair value Security not

of his securities is not required to give security for costs on the
^^^^^^^^

application.

(13) The costs under this section shall be on a solicitor and client Costs

basis. New.

189. (1) In this section, interpre-

tation

(a) "affected security" means a participating security of a

corporation in which the interest of the holder would be

terminated by reason of a going private transaction;

ib) "going private transaction" means an amalgamation,

arrangement, consolidation or other transaction carried

out under this Act by a corporation that would cause the

interest of a holder of a participating security of the

corporation to be terminated without the consent of the

holder and without the substitution therefor of an

interest of equivalent value in a participating security

that,

(i) is issued by the corporation, an affiliate of the

corporation or a successor body corporate, and
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(ii) is not limited in the extent of its participation in

earnings to any greater extent than the par-

ticipating security for which it is substituted,

but does not include,

(iii) an acquisition under section 187,

(iv) a redemption of, or other compulsory termina-

tion of the interest of the holder in, a security if

the security is redeemed or otherwise acquired in

accordance with the terms and conditions

attaching thereto or under a requirement of the

articles relating to the class of securities or of this

Act, or

(v) a proceeding under Part XVI;

(c) "participating security" means a security issued by a

body corporate other than a security that is, in all cir-

cumstances, limited in the extent of its participation in

earnings and includes,

(i) a security currently convertible into such a

security, and

(ii) currently exercisable warrants entitling the hol-

der to acquire such a security or such a converti-

ble security.

Going private (2) A Corporation that proposes to carry out a going private

transaction shall have prepared by an independent, qualified

valuer a written valuation indicating a per security value or range

of values for each class of affected securities, and,

(a) the valuation shall be prepared or revised as of a date not

more than 120 days before the announcement of the

going private transaction, with appropriate adjustments

for subsequent events other than the going private

transaction;

(b) the valuation shall not contain a downward adjust-

ment to reflect the fact that the affected securities do not

form part of a controlling interest; and

(c) if the consideration to be received by the holders of the

affected securities is wholly or partly other than cash, or

a right to receive cash within ninety days after the

approval by security holders of the going private trans-

action, the valuation shall include the valuer's opinion
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whether the value of each affected security to be surren-

dered is equal to or greater than the total value of the

consideration to be received therefor.

(3) The corporation shall send a management information cir-
information

cular to the holders of the affected securities not less than forty

days prior to the date of a meeting which shall be called by it to

consider that transaction, and the information circular shall con-

tain, in addition to any other required information and subject to

any exemption granted under subsection (6),

(a) a summary of the valuation prepared in compliance with

subsection (2) and a statement that a holder of an affected

security may inspect a copy of the valuation at the regis-

tered office of the corporation or may obtain a copy of the

valuation upon request and payment of a specified

amount sufficient to cover reasonable costs of reproduc-

tion and mailing;

(b) a statement of the approval or approvals of holders of

affected securities required to be obtained in accordance

with this section;

(c) a certificate signed by a senior officer or a director of the

corporation certifying that he and, to his knowledge, the

corporation are unaware of any material fact relevant to

the valuation prepared in compliance with subsection

(2) that was not disclosed to the valuer; and

(d) a statement of the class or classes of affected securities

and of the number of securities of each class and, if any
securities of any such class are, under paragraph 3 of

subsection (4), not to be taken into account in the vote

required by subsection (4), a statement of the number
thereof and why they are not to be taken into account,

but if all or any portion of a class of affected securities is rep-

resented by certificates that are not in registered form, it shall be

sufficient to make the information circular available to the holders

of such affected securities in the manner provided for in the terms

of the securities for sending notice to such holders or otherwise in

such manner as may be prescribed.

(4) A corporation shall not carry out a going private transaction I'^em

unless, in addition to any other required security holder approval,

the transaction is approved by the holders of each class of affected

securities by a vote in accordance with the following provisions:

1. If the consideration to be received by a holder of an

affected security of the particular class is,
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i. payable wholly or partly other than in cash or a

right to receive cash within ninety days after the

approval of the going private transaction, or

ii. payable entirely in cash and is less in amount
than the per security value or the mid-point of

the range of per security values, arrived at by the

valuation prepared in compliance with subsec-

tion (2),

then the approval shall be given by a special resolution.

2

.

In cases other than those referred to in paragraph 1 , the

approval shall be given by an ordinary resolution.

3. In determining whether the transaction has been

approved by the requisite majority, the votes of,

i. securities held by affiliates of the corporation,

ii. securities the beneficial owners of which will,

consequent upon the going private transaction, be

entitled to a per security consideration greater

than that available to other holders of affected

securities of the same class,

iii. securities the beneficial owners of which, alone

or in concert with others, effectively control the

corporation and who, prior to distribution of the

information circular, entered into an under-

standing that they would support the going pri-

vate transaction,

shall be disregarded both in determining the total

number of votes cast and in determining the number of

votes cast in favour of or against the transaction.

Effect of (5) The rights provided by this section are in addition to any

other rights of a holder of affected securities.

Powers of (5) Upon an application by an interested person, the Commis-
Commission . , . ,

....
sion may, subject to such terms and conditions as it may impose,

exempt any person from any requirement of this section where in

its opinion to do so would not be prejudicial to the public interest,

and the Commission may publish guidelines as to the manner and

circumstances in which it will exercise this discretion.

Rights of (7) A holder of an affected security that is a share of any class of
security holder . ,

.

- . .

a corporation may dissent from a going private transaction upon

compliance with the procedures set out in section 184, in which

case he shall be entitled to the rights and remedies provided by

that section. New.
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PART XVI

LIQUIDATION AND DISSOLUTION hf

190. In sections 192 to 235, "contributory" means a person interpre-

who is liable to contribute to the property of a corporation in the

event of the corporation being wound up under this Act. R.S.O.

1980, c. 54, s. 192.

191. Sections 192 to 204 apply to corporations being wound ^pp"^,^^'"" °^

_ „ I » -^ » <--
gg 192-204

up voluntarily. R.S.O. 1980, c. 54, s. 193.

192.—(1) The shareholders of a corporation may, by special Voluntary

. , . , 1 1 , -1 winding up
resolution, require the corporation to be wound up voluntarily.

(2) At such meeting, the shareholders shall appoint one or more Appointment

persons, who may be directors, officers or employees of the cor- liquidator

poration, as liquidator of the estate and effects of the corporation

for the purpose of winding up its business and affairs and dis-

tributing its property, and may at that or any subsequent meeting

fix his remuneration and the costs, charges and expenses of the

winding up.

(3) On the application of any shareholder or creditor of the Review of

. remuneration
corporation or of the liquidator, the court may review the remun- by court

eration of the liquidator and, whether or not the remuneration has

been fixed in accordance with subsection (2), the court may fix

and determine the remuneration at such amount as it thinks

proper.

(4) A corporation shall file notice, in the prescribed form, of a Publication

resolution requiring the voluntary winding up of the corporation

with the Director within ten days after the resolution has been

passed and shall publish the notice in The Ontario Gazette within

twenty days after the resolution has been passed. R.S.O. 1980,

c. 54, s. 194, amended.

193. The shareholders of a corporation being wound up vol- inspectors

untarily may delegate to any committee of shareholders, con-

tributories or creditors, hereinafter referred to as inspectors, the

power of appointing the liquidator and filling any vacancy in the

office of liquidator, or may enter into any arrangement with

creditors of the corporation with respect to the powers to be

exercised by the liquidator and the manner in which they are to be

exercised. R.S.O. 1980, c. 54, s. 195, amended.

1 94. If a vacancy occurs in the office of liquidator by death, Vacancy in

1 • 1 1 III I • ,
office of

resignation or otherwise, the shareholders may, subject to any liquidator

arrangement the corporation may have entered into with its cre-

ditors upon the appointment of inspectors, fill such vacancy, and a

meeting for that purpose may be called by the continuing
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liquidator, if any, or by any shareholder or contributory, and shall

be deemed to have been duly held if called in the manner pre-

scribed by the articles or by-laws of the corporation, or, in default

thereof, in the manner prescribed by this Act for calling meetings

of the shareholders of the corporation. R.S.O. 1980, c. 54,

s. 196, amended.

Removal of

liquidator
195. The shareholders of a corporation may by ordinary

resolution passed at a meeting called for that purpose remove a

liquidator appointed under section 192, 193 or 194, and in such

case shall appoint another liquidator in his stead. R.S.O. 1980,

c. 54, s. 197, amended.

Commence-
ment of

winding up

196. A voluntary winding up commences at the time of the

passing of the resolution requiring the winding up or at such later

time as may be specified in the resolution. R.S.O. 1980, c. 54,

s. 198, amended.

Corporation
to cease

business

197. A corporation being wound up voluntarily shall, from

the commencement of its winding up, cease to carry on its under-

taking, except in so far as may be required as beneficial for the

winding up thereof, and all transfers of shares, except transfers

made to or with the sanction of the liquidator taking place after the

commencement of its winding up, are void, but its corporate

existence and all its corporate powers, notwithstanding that it is

otherwise provided by its articles or by-laws, continue until its

affairs are wound up. R.S.O. 1980, c. 54, s. 199, amended.

No proceedings

against

corporation

after

voluntary

winding up
except by leave

198. After the commencement of a voluntary winding up,

(a) no action or other proceeding shall be commenced
against the corporation; and

(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the cor-

poration,

except by leave of the court and subject to such terms as the court

imposes. R.S.O. 1980, c. 54, s. 200.

List of

contributories

and calls

199.—(1) Upon a voluntary winding up, the liquidator,

(a) shall settle the list of contributories; and

(b) may, before he has ascertained the sufficiency of the

property of the corporation, call on all or any of the

contributories for the time being settled on the list of

contributories to the extent of their liability to pay any
sum that he considers necessary for satisfying the
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liabilities of the corporation and the costs, charges and
expenses of winding up and for adjusting the rights of

the contributories among themselves.

(2) A list settled by the liquidator under clause (1) (a) is prima Ust prima

facie proof of the liability of the persons named therein to be
"""^ ^^°°

contributories.

(3) The liquidator in making a call under clause (1) {b) may Default

take into consideration the probability that some of the con-

tributories upon whom the call is made may partly or wholly fail

to pay their respective portions of the call. R.S.O. 1980, c. 54,

s. 201.

200.—(1) The liquidator may, during the continuance of the Meetings of

voluntary winding up, call meetings of the shareholders of the dm-mg^
'°"

corporation for any purpose he thinks fit.
winding up

(2) Where a voluntary winding up continues for more than one Where
, • ,. . , I 11 . ^ , - , winding up

year, the liquidator shall call a meeting of the shareholders of the continues

corporation at the end of the first year and of each succeeding year
"^[''^ygar'"

from the commencement of the winding up, and he shall lay before

the meeting an account showing his acts and dealings and the

manner in which the winding up has been conducted during the

immediately preceding year. R.S.O. 1980, c. 54, s. 202.

201. The liquidator, with the approval of the shareholders of Arrangements

the corporation or the inspectors, may make such compromise or creditors

other arrangement as the liquidator thinks expedient with any
creditor or person claiming to be a creditor or having or alleging

that he has a claim, present or future, certain or contingent,

liquidated or unliquidated, against the corporation or whereby the

corporation may be rendered liable. R.S.O. 1980, c. 54, s. 203,

amended.

202. The liquidator may, with the approval referred to in Power to

__- . II 1 1 1 !• 1 !• • 11 r rompromise
section 201, comprise all debts and liabilities capable of with debtors

resulting in debts, and all claims, whether present or future,
^"njributories

certain or contingent, liquidated or unliquidated, subsisting or

supposed to subsist between the corporation and any contribut-

ory, alleged contributory or other debtor or person who may be

liable to the corporation and all questions in any way relating to or

affecting the property of the corporation, or the winding up of the

corporation, upon the receipt of such sums payable at such times

and generally upon such terms as are agreed, and the liquidator

may take any security for the discharge of such debts or liabilities

and give a complete discharge in respect thereof. R.S.O. 1980,

c. 54, s. 204.
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Power to

accept shares,

etc., as

consideration

for sale of

property to

another body
corporate

203.—(1) Where a corporation is proposed to be or is in the

course of being wound up voluntarily and it is proposed to transfer

the whole or a portion of its business or property to another body

corporate, the liquidator, with the approval of a resolution of the

shareholders of the corporation conferring either a general

authority on the liquidator or an authority in respect of any
particular arrangement, may receive, in compensation or in part-

compensation for the transfer, cash or shares or other like interest

in the purchasing body corporate or any other body corporate for

the purpose of distribution among the creditors or shareholders of

the corporation that is being wound up in the manner set forth in

the arrangement, or may, in lieu of receiving cash or shares or

other like interest, or in addition thereto, participate in the profits

of or receive any other benefit from the purchasing body corporate

or any other body corporate.

Confirmation
of sale or

arrangement

(2) A transfer made or arrangement entered into by the

liquidator under this section is not binding on the shareholders of

the corporation that is being wound up unless the transfer or

arrangement is approved in accordance with subsections 183

(3), (6) and (7).

Where
resolution

not invalid

(3) No resolution is invalid for the purposes of this section

because it was passed before or concurrently with a resolution for

winding up the corporation or for appointing the

liquidator. R.S.O. 1980, c. 54, s. 205, amended.

Account of

voluntary
winding up to

be made by
liquidator to

a meeting

204.—(1) The liquidator shall make up an account showing

the manner in which the winding up has been conducted and the

property of the corporation disposed of, and thereupon shall call a

meeting of the shareholders of the corporation for the purpose of

having the account laid before them and hearing any explanation

that may be given by the liquidator, and the meeting shall be

called in the manner prescribed by the articles or by-laws or, in

default thereof, in the manner prescribed by this Act for the calling

of meetings of shareholders.

Notice of

holding of

meeting

(2) The liquidator shall within ten days after the meeting is held

file a notice in the prescribed form with the Director stating that

the meeting was held and the date thereof and shall forthwith

publish the notice in The Ontario Gazette.

Dissolution
(3) Subject to subsection (4), on the expiration of three months

after the date of the filing of the notice, the corporation is dis-

solved.

Extension
(4) At any time during the three-month period mentioned in

subsection (3), the court may, on the application of the liquidator or

any other person interested, make an order deferring the date on
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which the dissolution of the corporation is to take effect to a date

fixed in the order, and in such event the corporation is dissolved on
the date so fixed.

(5) Notwithstanding anything in this Act, the court at any time Dissolution by

after the affairs of the corporation have been fully wound up may,
upon the application of the liquidator or any other person

interested, make an order dissolving it, and it is dissolved on the

date fixed in the order.

(6) The person on whose application an order was made under Copy of exten-

subsection (4) or (5) shall within ten days after it was made file tiled

with the Director a certified copy of the order and forthwith

publish notice of the order in The Ontario Gazette. R.S.O.

1980, c. 54, s. 206, amended.

205. Sections 206 to 217 apply to corporations being wound Application of

up by order of the court. R.S.O. 1980, c. 54, s. 207.

206.—(1) A corporation may be wound up by order of the winding up by

court,

(a) where the court is satisfied that in respect of the cor-

poration or any of its affiliates,

(i) any act or omission of the corporation or any of

its affiliates effects a result,

(ii) the business or affairs of the corporation or any of

its affiliates are or have been carried on or con-

ducted in a manner, or

(iii) the powers of the directors of the corporation or

any of its affiliates are or have been exercised in a

manner,

that is oppressive or unfairly prejudicial to or that

unfairly disregards the interests of any security holder,

creditor, director or officer; or

{b) where the court is satisfied that,

(i) a unanimous shareholder agreement entitled a

complaining shareholder to demand dissolution

of the corporation after the occurrence of a

specified event and that event has occurred,

(ii) proceedings have been begun to wind up volun-

tarily and it is in the interest of contributories and
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Court order

creditors that the proceedings should be con-

tinued under the supervision of the court,

(iii) the corporation, though it may not be insolvent,

cannot by reason of its liabilities continue its

business and it is advisable to wind it up, or

(iv) it is just and equitable for some reason, other than

the bankruptcy or insolvency of the corporation,

that it should be wound up; or

(c) where the shareholders by special resolution authorize

an application to be made to the court to wind up the

corporation.

(2) Upon an application under this section, the court may
make such order under this section or section 247 as it thinks

fit. R.S.O. 1980, c. 54, s. 208, amended.

Who may
apply

Notice

207.—(1) A winding-up order may be made upon the appli-

cation of the corporation or of a shareholder or, where the cor-

poration is being wound up voluntarily, of the liquidator or of a

contributory or of a creditor having a claim of $2,500 or more.

(2) Except where the application is made by the corporation,

four days' notice of the application shall be given to the corpora-

tion before the making of the application. R.S.O. 1980, c. 54,

s. 209.

Power of court 208. The court may make the order applied for, may dismiss

the application with or without costs, may adjourn the hearing

conditionally or unconditionally or may make any interim or other

order as is considered just, and upon the making of the order may,
according to its practice and procedure, refer the proceedings for

the winding up to an officer of the court for inquiry and report and
may authorize the officer to exercise such powers of the court as

are necessary for the reference. R.S.O. 1980, c. 54, s. 210.

Appointment of

liquidator
209.—(1) The court in making the winding-up order may

appoint one or more persons as liquidator of the estate and effects

of the corporation for the purpose of winding up its business and
affairs and distributing its property.

Remuneration (2) The court may at any time fix the remuneration of the

liquidator.

Vacancy (3) If a liquidator appointed by the court dies or resigns or the

office becomes vacant for any reason, the court may by order fill

the vacancy. R.S.O. 1980, c. 54, s. 211 (1-3).
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(4) A liquidator appointed by the court under this section shall Notice of-,.,. iT^- ••! -iir 1-1- appointment
forthwith give to the Director notice in the prescribed rorm oi his

appointment and shall, within twenty days after his appoint-

ment, publish the notice in The Ontario Gazette. R.S.O. 1980,

c. 54, s. 220 (4), amended.

210. The court mav bv order remove for cause a liquidator Removal of

1 > . , • ' ,' 1 11 1 1- • 1
liquidator

appointed by it. and in such case shall appomt another liquidator

in his stead. R.S.O. 1980, c. 54, s. 212.

211. The costs, charges and expenses of a winding up by Costs and

order of the court shall be taxed by a taxing officer of the Supreme
Court. R.S.O. 1980, c. 54, s. 213.

212. Where a winding-up order is made by the court without Commence-

prior voluntary winding-up proceedings, the winding up shall, winding up

unless a court otherwise orders, be deemed to commence at the

time of the service of notice of the application, and, where the

application is made by the corporation, at the time the application

is made. R.S.O. 1980, c. 54, s. 214.

213. Where a winding-up order has been made by the Proceedings in

,. r 1 • ^• r ^ i ii i
winding up

court, proceedings tor the winding up oi the corporation shall be after order

taken in the same manner and with the like consequences as

provided for a voluntary winding up, except that the list of con-

tributories shall be settled by the court unless it has been settled by
the liquidator before the winding-up order, in which case the list is

subject to review by the court, and except that all proceedings in

the winding up are subject to the order and direction of the

court. R.S.O. 1980, c. 54, s. 215.

214.—(1) Where a winding-up order has been made by the Meetings of

court, the court may direct meetings of the shareholders of the corporation

corporation to be called, held and conducted in such manner as the ™^y ^^ ordered

court thinks fit for the purpose of ascertaining their wishes, and
may appoint a person to act as chairman of any such meeting and
to report the result of it to the court.

(2) Where a winding-up order has been made by the court, the Oi'der for

court may require any contributory for the time being settled on contributories

the list of contributories, or any director, officer, employee, trus- '^"^^ others of
'

. ,,. iiroperty, etc.

tee, banker or agent of the corporation to pay, deliver, convey,

surrender or transfer forthwith, or within such time as the court

directs, to the liquidator any sum or balance, documents, records,

estate or effects that are in his hands and to which the corporation

is prima facie entitled.

(3) Where a winding-up order has been made by the court, the inspection of

court may make an order for the inspection of the documents and records
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records of the corporation by its creditors and contributories, and
an\- documents and records in the possession of the corporation

may be inspected in conformity with the order. R.S.O. 1980,

c. 54, s. 216.

Proceedings 215. After the commencement of a winding up by order of
against cor-

poration after the COUrt,
court winding
up (a) no action or other proceeding shall be proceeded with or

commenced against the corporation; and

(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the cor-

poration,

except by leave of the court and subject to such terms as the court

imposes. R.S.O. 1980, c. 54, s. 217.

Provision for

discharge and
distribution by
the court

2 16.—(1) Where the realization and distribution of the prop-

erty of a corporation being wound up under an order of the court

has proceeded so far that in the opinion of the court it is expedient

that the liquidator should be discharged and that the property of

the corporation remaining in his hands can be better realized and

distributed by the court, the court may make an order discharging

the liquidator and for payment, delivery and transfer into court,

or to such person as the court directs, of such property, and it shall

be realized and distributed by or under the direction of the court

among the persons entitled thereto in the same way as nearly as

may be as if the distribution were being made by the liquidator.

Disposal of

documents and
records

(2) In such case, the court may make an order directing how the

documents and records of the corporation and of the liquidator are

to be disposed of, and may order that they be deposited in court or

otherwise dealt with as the court thinks fit. R.S.O. 1980, c. 54,

s. 218.

Order for

dissolution
2 1 7.—(1) The court at any time after the business and affairs

of the corporation have been fully wound up may, upon the

application of the liquidator or any other person interested, make
an order dissolving it, and it is dissolved on the date fixed in the

order.

Copy of dissoi- (2) The person on whose application the order was made shall
ution order to ...

, r • , r-i • i i -i-^- r- i

be filed withm ten days alter it was made file with the Director a certified

copy of the order and shall forthwith publish notice of the order in

The Ontario Gazette. R.S.O. 1980, c. 54, s. 219, amended.

Application of

ss. 219-235
218. Sections 219 to 235 apply to corporations being wound

up voluntarily or by order of the court. R.S.O. 1980, c. 54,

s. 220.



157

219. Where there is no liquidator, where no
liquidator

(a) the court may by order on the application of a share-

holder of the corporation appoint one or more persons as

liquidator; and

(b) the estate and effects of the corporation shall be under

the control of the court until the appointment of a

liquidator. R.S.O. 1980, c. 54, s. 221.

220. (1) Upon a winding up, Consequences
of winding up

(a) the liquidator shall apply the property of the corporation

in satisfaction of all its debts, obligations and liabilities

and, subject thereto, shall distribute the property rate-

ably among the shareholders according to their rights

and interests in the corporation;

(b) in distributing the property of the corporation, debts to

employees of the corporation for services performed for

it due at the commencement of the winding up or within

one month before, not exceeding three months' wages

and vacation pay accrued for not more than twelve

months, shall be paid in priority to the claims of the

ordinary creditors, and such persons are entitled to rank
as ordinary creditors for the residue of their claims;

(c) all the powers of the directors cease upon the appoint-

ment of a liquidator, except in so far as the liquidator

may sanction the continuance of such powers.

(2) Section 53 of the Trustee Act applies with necessary modi- Distribution of

fications to liquidators. R.S.O. 1980, c. 54, s. 222. r.s.o. i98o,

c. 512

221. The costs, charges and expenses of a winding up, Payment of

including the remuneration of the liquidator, are payable out of expenses

the property of the corporation in priority to all other claims.

R.S.O. 1980, c. 54, s. 22^.

222.—(1) A liquidator may,

(a) bring or defend any action, suit or prosecution, or other

legal proceedings, civil or criminal, in the name and on
behalf of the corporation;

(6) carry on the business of the corporation so far as may be

required as beneficial for the winding up of the corpora-

tion;

Powers of

liquidators
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(c) sell the property of the corporation by public auction or

private sale and receive payment of the purchase price

either in cash or otherwise;

(d) do all acts and execute, in the name and on behalf of the

corporation, all documents, and for that purpose use the

seal of the corporation, if any;

(e) draw, accept, make and endorse any bill of exchange or

promissory note in the name and on behalf of the cor-

poration;

(/) raise upon the security of the property of the corporation

any requisite money;

(g ) take out in his official name letters of administration of

the estate of any deceased contributory and do in his

official name any other act that is necessary for obtaining

payment of any money due from a contributory or from
his estate and which act cannot be done conveniently in

the name of the corporation; and

{h ) do and execute all such other things as are necessary for

winding up the business and affairs of the corporation

and distributing its property.

^'"^ °f (2) The drawing, accepting, making or endorsing of a bill of
exchange, etc.,

, • , , T
to be deemed exchange or promissory note by the liquidator on behalf of a

couree if
^^"^ corporation has the same effect with respect to the liability of the

business Corporation as if such bill or note had been drawn, accepted, made
or endorsed by or on behalf of the corporation in the course of

carrying on its business.

Where moneys (3) Where the liquidator takes out letters of administration or
deemed to be ^, . ,.--.., ,- , . .

due otherwise uses his otticial name for obtaining payment of any
to liquidator money due from a contributory, such money shall be deemed, for

the purpose of enabling him to take out such letters or recover such
money, to be due to the liquidator himself.

if ufdator
^'^^ Where he does so in good faith, a liquidator is entitled to rely

may rely Upon,
upon

(a) financial statements of the corporation represented to

him by an officer of the corporation or in a written report

of the auditor of the corporation to present fairly the

financial position of the corporation in accordance with

generally accepted accounting principles; or

(b) an opinion, a report or a statement of a lawyer, an
accountant, an engineer, an appraiser or other profes-
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sional adviser retained by the liquidator. R.S.O.

1980, c. 54, s. 224, amended.

223. Where more than one person is appointed as liquidator, Acts by more

any power conferred by sections 192 to 235 on a liquidator may be liquidator

exercised by such one or more of such persons as may be deter-

mined by the resolution or order appointing them or, in default of

such determination, by any number of them not fewer than

two. R.S.O. 1980, c. 54, s. 225.

224. The liability of a contributory creates a debt accruing Nature of

due from him at the time his liability commenced, but payable at contributory

the time or respective times when calls are made for enforcing such

liabiHty. R.S.O. 1980, c. 54, s. 226.

225. If a contributory dies before or after he has been placed Liability

..,.,,. in case of

on the list of contnbutones, his personal representative is liable in his death

due course of administration to contribute to the property of the

corporation in discharge of the liability of the deceased contribut-

ory and shall be a contributory accordingly. R.S.O. 1980,

c. 54 s. 227.

226.—(1) The liquidator shall deposit all moneys that he has L>eposit of,,., . ,. . moneys
belonging to the corporation and amounting to $100 or more in

any chartered bank of Canada or in the Province of Ontario

Savings Office or in any trust company or loan corporation that is

registered under the Loan and Trust Corporations Act or in any ^
l'^-

'^^°'

other depository approved by the court. R.S.O. 1980, c. 54, s.

228 (1), amended.

(2) If inspectors have been appointed, the depository under Approval by

bsection (1) shall be one approved by them.su

(3) Such deposit shall not be made in the name of the liquidator Separate

individually, but a separate deposit account shall be kept of the account to

money belonging to the corporation in his name as liquidator of
[^^ithdrnwai

the corporation and in the name of the inspectors, if any, and such from account

money shall be withdrawn only by order for payment signed by
the liquidator and one of the inspectors, if any.

(4) At every meeting of the shareholders of the corporation, the Liquidator

liquidator shall produce a pass-book, or statement of account bank"
""

showing the amount of the deposits, the dates at which they were p^^s-fjook

made, the amounts withdrawn and the dates of withdrawal, and
mention of such production shall be made in the minutes of the

meeting, and the absence of such mention is admissible in evi-

dence as prima facie proof that the pass-book or statement of

account was not produced at the meeting.
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Idem (5) The liquidator shall also produce the pass-book or state-

ment of account whenever so ordered by the court upon the

application of the inspectors, if any, or of a shareholder of the

corporation. R.S.O. 1980, c. 54, s. 228 (2-5).

Proving claim

R.S.O. 1980,

c. 33

Application

for direction

Examination
of persons

as to

estate

Damages
against

delinquent

directors,

etc.

Proceedings
by
shareholders

22 7. For the purpose of proving claims, sections 23, 24 and 25

of the Assignments and Preferences Act apply with necessary

modifications, except that where the word "judge" is used therein,

the word "court" as used in this Act shall be substituted. R.S.O.

1980, c. 54, s. 229.

228. Upon the application of the liquidator or of the inspec-

tors, if any, or of any creditors, the court, after hearing such

parties as it directs to be notified or after such steps as the court

prescribes have been taken, may by order give its direction in any

matter arising in the winding up. R.S.O. 1980, c. 54, s. 230.

229.—(1) The court may at any time after the commencement
of the winding up summon to appear before the court or liquidator

any director, officer or employee of the corporation or any other

person known or suspected to have in his possession any of the

estate or effects of the corporation, or alleged to be indebted to it,

or any person whom the court thinks capable of giving informa-

tion concerning its trade, dealings, estate or effects.

(2) Where in the course of the winding up it appears that a

person who has taken part in the formation or promotion of the

corporation or that a past or present director, officer, employee,

liquidator or receiver of the corporation has misapplied or

retained in his own hands, or become liable or accountable for,

property of the corporation, or has committed any misfeasance or

breach of trust in relation to it, the court may, on the application of

the liquidator or of any creditor, shareholder or contributory,

examine the conduct of that person and order him to restore

the property so misapplied or retained, or for which he has become
liable or accountable, or to contribute such sum to the property of

the corporation by way of compensation in respect of such misap-

plication, retention, misfeasance or breach of trust, or both, as the

court thinks just. R.S.O. 1980, c. 54, s. 231.

230.—(1) Where a shareholder of the corporation desires to

cause any proceeding to be taken that, in his opinion, would be for

the benefit of the corporation, and the liquidator, under the

authority of the shareholders or of the inspectors, if any, refuses or

neglects to take such proceedings after being required so to do, the

shareholder may obtain an order of the court authorizing him to

take such proceeding in the name of the liquidator or corporation,

but at his own expense and risk, upon such terms and conditions

as to indemnity to the liquidator or corporation as the court

prescribes.
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(2) Any benefit derived from a proceeding under subsection (1) ^.^"^^}*'

belongs exclusively to the shareholder causing the institution of shareholders

the proceeding for his benefit and that of any other shareholder

who has joined him in causing the institution of the proceeding.

(3) If, before the order is granted, the liquidator signifies to the when for... 1- r 1 1 r- r 1
Corporation

court his readmess to mstitute the proceedmg for the benefit of the

corporation, the court shall make an order prescribing the time

within which he is to do so, and in that case the advantage derived

from the proceeding, if instituted within such time, belongs to the

corporation. R.S.O. 1980, c. 54, s. lU.

231. The rights conferred by this Act are in addition to any R'ghts

. . . ., ronferred bv
Other right to institute proceedings against any contributory, or Act to be in

against any debtor of the corporation, for the recovery of any sum
;)fifer'°"^[,er

due from such contributory or debtor or his estate. R.S.O.

1980, c. 54, s. 233.

282. At any time during a winding up, the court, upon the stay of

application of a shareholder, creditor or contributory and upon proceedings

proof to its satisfaction that all proceedings in relation to the

winding up ought to be stayed, may make an order staying the

proceedings altogether or for a limited time on such terms and
subject to such conditions as the court thinks fit. R.S.O. 1980,

c. 54, s. 234.

233.—(1) Where the liquidator is unable to pay all the debts where

of the corporation because a creditor is unknown or his where- un'kno'wn

abouts is unknown, the liquidator may, by agreement with the

Public Trustee, pay to the Public Trustee an amount equal to the

amount of the debt due to the creditor to be held in trust for the

creditor, and thereupon subsections 237 (5) and (6) apply thereto.

(2) A payment under subsection (1) shall be deemed to be in '^'^'"

satisfaction of the debt for the purposes of winding up. R.S.O.

1980, c. 54, s. 235.

234.—(1) Where the liquidator is unable to distribute rate- where

L 1 1 r 1 • 11111 shareholder
ably the property of the corporation among the shareholders unknown

because a shareholder is unknown or his whereabouts is

unknown, the share of the property of the corporation of such

shareholder may, by agreement with the Public Trustee, be deli-

vered or conveyed by the liquidator to the Public Trustee to be

held in trust for the shareholder, and thereupon subsections 237

(5) and (6) apply thereto.

(2) A delivery or conveyance under subsection (1) shall be irfem

deemed to be a distribution to that shareholder of his rateable
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share for the purposes of the winding up.

s. 236.

R.S.O. 1980, c. 54,

Disposal of

records, etc.

after

winding up

When
responsibility

as to custody
of records,

etc., to cease

Voluntary
dissolution

235.—(1) Where a corporation has been wound up under
sections 191 to 234 and is about to be dissolved, its documents
and records and those of the liquidator may be disposed of as it

by resolution directs in case of voluntary winding up, or as the

court directs in case of winding up under an order.

(2) After the expiration of five years after the date of the dissol-

ution of the corporation, no responsibility rests on it or the

liquidator, or anyone to whom the custody of the documents and
records has been committed, by reason that the same or any of

them are not forthcoming to any person claiming to be interested

therein. R.S.O. 1980, c. 54, s. 237.

236. A corporation may be dissolved upon the authorization

of,

(a) a special resolution passed at a meeting of the share-

holders of the corporation duly called for the purpose or,

in the case of a corporation that is not an offering cor-

poration, by such other proportion of the votes cast as

the articles provide, but such other proportion shall not

be less than 50 per cent of the votes of all the share-

holders entitled to vote at the meeting;

(b) the consent in writing of all the shareholders entitled to

vote at such meeting; or

(c) all its incorporators or their personal representatives at

any time within two years after the date set out in its

certificate of incorporation where the corporation has

not commenced business and has not issued any shares.

R.S.O. 1980, c. 54, s. 238, amended.

Articles of

dissolution

where
corporation

active

237.—(1) For the purpose of bringing the dissolution

authorized under clause 236 (a) or {b) into effect, articles of

dissolution shall follow the prescribed form and shall set out.

(a) the name of the corporation;

ib) that its dissolution has been duly authorized under

clause 236 (a) or (6);

(c) that it has no debts, obligations or liabilities or its debts,

obligations or liabilities have been duly provided for in

accordance with subsection (3) or its creditors or other
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persons having interests in its debts, obligations or

liabilities consent to its dissolution;

(d) that after satisfying the interests of creditors in all its

debts, obligations and liabilities, if any, it has no prop-

erty to distribute among its shareholders or that it has

distributed its remaining property rateably among its

shareholders according to their rights and interests in the

corporation or in accordance with subsection (4) where

applicable;

(e) that there are no proceedings pending in any court

against it; and

(/) that it has given notice of its intention to dissolve by
publication once in The Ontario Gazette and once in a

newspaper having general circulation in the place where
it has its principal place of business in Ontario or, if it

does not have a place of business in Ontario, where it has

its registered office. R.S.O. 1980, c. 54, s. 139 (1),

amended.

(2) For the purpose of bringing a dissolution authorized under Articles of

.

clause 236 (c) into effect, articles of dissolution shall follow the where

prescribed form and shall set out, corporation
^ ' never active

(a) the name of the corporation;

ib) the date set out in its certificate of incorporation;

(r) that the corporation has not commenced business;

{d) that none of its shares has been issued;

(e) that dissolution has been duly authorized under clause

236 (c);

(/) that it has no debts, obligations or liabilities;

ig) that after satisfying the interests of creditors in all its

debts, obligations and liabilities, if any, it has no prop-

erty to distribute or that it has distributed its remaining

property to the persons entitled thereto;

(h) that there are no proceedings pending in any court

against it; and

(i) that it has given notice of its intention to dissolve by

publication once in The Ontario Gazette and once in a

newspaper having general circulation in the place where

it has its registered office. R.S.O. 1980, c. 54, s. 239

(2), amended.
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Where creditor (3) Where a Corporation authorizes its dissolution and a cre-
unknown ,. .

, 1 • 1 i 1 i

ditor is unknown or his whereabouts is unknown, the corporation

may, by agreement with the Public Trustee, pay to the Public

Trustee an amount equal to the amount of the debt due to the

creditor to be held in trust for the creditor, and such payment shall

be deemed to be due provision for the debt for the purposes of

clause (1) (c).

Where
shareholder

unknown

(4) Where a corporation authorizes its dissolution and a share-

holder is unknown or his whereabouts is unknown, it may, by

agreement with the Public Trustee, deliver or convey his share of

the property to the Public Trustee to be held in trust for him, and
such delivery or conveyance shall be deemed to be a distribution to

that shareholder of his rateable share for the purposes of the

dissolution.

Power to

convert
(5) If the share of the property so delivered or conveyed to the

Public Trustee under subsection (4) is in a form other than cash, the

Public Trustee may at any time, and within ten years after such

delivery or conveyance shall, convert it into cash.

Payment to

person entitled
(6) If the amount paid under subsection (3) or the share of the

property delivered or conveyed under subsection (4) or its equiva-

lent in cash, as the case may be, is claimed by the person benefi-

cially entitled thereto within ten years after it was so delivered,

conveyed or paid, it shall be delivered, conveyed or paid to him,

but, if not so claimed, it vests in the Public Trustee for the use of

Ontario, and, if the person beneficially entitled thereto at any time

thereafter establishes his right thereto to the satisfaction of the

Lieutenant Governor in Council, an amount equal to the amount
so vested in the Public Trustee shall be paid to him. R.S.O.

1980, c. 54, s. 239 (3-6).

Certificate of

dissolution
238.—(1) Upon receipt of the articles of dissolution, the

Director shall endorse thereon in accordance with section 272 a
certificate which shall constitute the certificate of dissolution.

(2) Notwithstanding clause 272 (1) (a), articles of dissolutionIncorporators
to sign articles

of dissolution tor the purposes of subsection 237 (2) shall be signed by all its

wnere corpor- inrru-r»r>t-Qtr>rc r\r the^ir r->Arcr«nQl r^nrocAntof i\?Ac R. S O.
ation did not

commence
business

incorporators or their personal representatives,

c. 54, s. 240, amended.
1980,

Cancellation of

certificate, etc.,

by Director

239.—(1) Where sufficient cause is shown to the Director,

notwithstanding the imposition of any other penalty in respect

thereof and in addition to any rights he may have under this or any
other Act, he may, after he has given the corporation an oppor-

tunity to be heard, by order, upon such terms and conditions as he

thinks fit, cancel a certificate of incorporation or any other certifi-

cate issued by him under this Act, and,
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(a) in the case of the cancellation of a certificate of incorpor-

ation, the corporation is dissolved on the date fixed in the

order; and

(b) in the case of the cancellation of any other certificate, the

matter that became effective upon the issuance of the

certificate ceases to be in effect from the date fixed in the

order.

(2) In this section, "sufficient cause" with respect to cancella- imerpre-

f .„. r • • • 1 1
tation

tion 01 a certificate oi incorporation includes,

(a) failure to pay the prescribed fee for incorporation;

(b) failure to comply with subsection 115 (2) or subsection

118 (3);

(c) failure to comply with a request under section 5 or a

notice under section 8 of the Corporations Information R s.o, i98o,

Act;

id) a conviction of the corporation for an offence under the

Criminal Code (Canada) or an offence as defined in RS.C. i97o,

the Provincial Offences Act, in circumstances where j^gQ j^gQ

cancellation of the certificate is in the public interest; or c. 400

(e) conduct described in subsection 247 (2). R.S.O. 1980,

c. 54, s. 241, amended.

240.—(1) Where the Director is notified by the Minister of Notice of

x^ ,
. . . , ^ , . , . -11 dissolution

Revenue that a corporation is in default in complying with the

provisions of the Corporations Tax Act, the Director may give RS.o. i98o,

notice by registered mail to the corporation or by publication

once in The Ontario Gazette that an order dissolving the cor-

poration will be issued unless the corporation remedies its default

within ninety days after the giving of the notice.

(2) Where the Director is notified by the Commission that a ^^^"^

corporation has not complied with sections 76 and 77 of the

Securities Act, the Director may give notice by registered mail to ^^v?'
'^^°'

the corporation or by publication once in The Ontario Gazette

that an order dissolving the corporation will be issued unless the

corporation complies with sections 76 and 77 of the Securities

Act within ninety days after the giving of the notice.

(3) Upon default in compliance with the notice given under order for

subsection (1) or (2), the Director may by order cancel the certifi-

cate of incorporation and, subject to subsection (4), the corpora-

tion is dissolved on the date fixed in the order.
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Revival (4) Where a corporation is dissolved under subsection (3) or

any predecessor thereof, the Director on the appHcation of any
interested person immediately before the dissolution, made within

five years after the date of dissolution, may, in his discretion, on

such terms and conditions as he sees fit to impose, revive the

corporation and thereupon the corporation, subject to the terms

and conditions imposed by the Director and to any rights acquired

by any person after its dissolution, is restored to its legal position,

including all its property, rights and privileges and franchises, and
is subject to all its liabilities, contracts, disabilities and debts, as of

the date of its dissolution, in the same manner and to the same
extent as if it had not been dissolved.

Articles of

revival
(5) The application referred to in subsection (4) shall be in the

form of articles of revival which shall be in prescribed form.

Certificate

of revival

Actions

after

dissolution

(6) Upon receipt of articles of revival and any other prescribed

documents, the Director, subject to subsection (4), shall endorse

thereon in accordance with section 2 72 a certificate which shall

constitute the certificate of revival. R.S.O. 1980, c. 54, s. 242,

amended.

241.—(1) Notwithstanding the dissolution of a corporation

under section 238, 239 or 240,

(fl) a civil, criminal or administrative action or proceeding

commenced by or against the corporation before its

dissolution may be continued as if the corporation had

not been dissolved;

{b) a civil, criminal or administrative action or proceeding

may be brought against the corporation within five years

after its dissolution as if the corporation had not been

dissolved; and

(c) any property that would have been available to satisfy

any judgment or order if the corporation had not been

dissolved remains available for such purpose.

Service

after

dissolution

(2) For the purposes of this section, the service of any process on

a corporation after its dissolution shall be deemed to be sufficiently

made if it is made upon any person last shown on the records of the

Ministry as being a director or officer of the corporation before the

dissolution. R.S.O. 1980, c. 54, s. 243.

Idem
(3) Where an action, suit or other proceeding has been brought

against a corporation after its dissolution, notice of the com-

mencement of the action, suit or other proceeding, together with

the writ or other document by which the action, suit or other

proceeding was commenced, shall be served upon the Public

Trustee. New.
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242.—(1) Notwithstanding the dissolution of a corporation,
^jJ!*'''l'^^j°^

each shareholder to whom any of its property has been distributed to creditors

is liable to any person claiming under section 241 to the extent of

the amount received by that shareholder upon the distribution,

and an action to enforce such liability may be brought within five

years after the date of the dissolution of the corporation.

(2) The court mav order an action referred to in subsection (1) to P^'i^y
action

be brought against the persons who were shareholders as a class,

subject to such conditions as the court thinks fit and, if the

plaintiff establishes his claim, the court may refer the proceedings

to a referee or other officer of the court who may,

{a) add as a party to the proceedings before him each person

who was a shareholder found by the plaintiff;

(b) determine, subject to subsection (1), the amount that

each person who was a shareholder shall contribute

towards satisfaction of the plaintiffs claim; and

(c) direct payment of the amounts so determined.

(3) In this section, "shareholder" includes the heirs and legal imerpre-

representatives of a shareholder. R.S.O. 1980, c. 54, s. 244,

amended.

243.—(1) Any property of a corporation that has not been Forfeiture of

disposed of at the date of its dissolution is immediately upon such property*^

dissolution forfeit to the Crown. R.S.O. 1980, c. 54, s. 245,

amended.

(2) Where judgment is given or an order or decision is made in Kxception

an action, suit or proceeding commenced in accordance with the

provisions of section 241 and the judgment, order or decision

affects property formerly belonging to the corporation, the prop-

erty, notwithstanding subsection (1), shall be available to satisfy

the judgment, order or other decision unless the plaintiff or

applicant has failed to give notice to the Public Trustee in

accordance with subsection 241 (3). New.

PART XVII

REMEDIES, OFFENCES AND PENALTIES

244. In this Part, interpre-

tation

(a) "action" means an action under this Act;

{b) "complainant" means,
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(i) a registered holder or beneficial owner, and a

former registered holder or beneficial owner, of a

security of a corporation or any of its affiliates,

(ii) a director or an officer or a former director or

officer of a corporation or of any of its affiliates,

(iii) any other person who, in the discretion of the

court, is a proper person to make an application

under this Part. New.

Derivative

actions
245.—(1) Subject to subsection (2), a complainant may apply

to the court for leave to bring an action in the name and on behalf

of a corporation or any of its subsidiaries, or intervene in an action

to which any such body corporate is a party, for the purpose of

prosecuting, defending or discontinuing the action on behalf of the

body corporate.

Idem (2) No action may be brought and no intervention in an action

may be made under subsection (1) unless the complainant has given

fourteen days' notice to the directors of the corporation or its sub-

sidiary of his intention to apply to the court under subsection (1) and
the court is satisfied that,

(a) the directors of the corporation or its subsidiary will not

bring, diligently prosecute or defend or discontinue the

action;

{h) the complainant is acting in good faith; and

(c) it appears to be in the interests of the corporation or its

subsidiary that the action be brought, prosecuted,

defended or discontinued.

Ex parte

application
(3) Where a complainant on an ex parte application can estab-

lish to the satisfaction of the court that it is not expedient to give

notice as required under subsection (2), the court may make such

interim order as it thinks fit pending the complainant giving

notice as required.

Interim
order

(4) Where a complainant on an application can establish to the

satisfaction of the court that an interim order for relief should be

made, the court may make such order as it thinks fit. R.S.O.

1980, c. 54, s. 91, part, amended.

Court
order

246. In connection with an action brought or intervened in

under section 245, the court may at any time make any order it

thinks fit including, without limiting the generality of the forego-

ing,
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(a) an order authorizing the complainant or any other per-

son to control the conduct of the action;

(b) an order giving directions for the conduct of the action;

(c) an order directing that any amount adjudged payable by
a defendant in the action shall be paid, in whole or in

part, directly to former and present security holders of

the corporation or its subsidiary instead of to the cor-

poration or its subsidiary; and

(d) an order requiring the corporation or its subsidiary to

pay reasonable legal fees and any other costs reasonably

incurred by the complainant in connection with the

action. R.S.O. 1980, c. 54, s. 97, part, amended.

247.—(1) A complainant, the Director and, in the case of an Application

offering corporation, the Commission may apply to the court for oppression

an order under this section.
remedy

(2) Where, upon an application under subsection (1), the court ^^^"^

is satisfied that in respect of a corporation or any of its affiliates,

(a) any act or omission of the corporation or any of its

affiliates effects or threatens to effect a result;

(b) the business or affairs of the corporation or any of its

affiliates are, have been or are threatened to be carried

on or conducted in a manner; or

(c) thepowersofthedirectorsof the corporation or any of its

affiliates are, have been or are threatened to be exercised

in a manner,

that is oppressive or unfairly prejudicial to or that unfairly disre-

gards the interests of any security holder, creditor, director or

officer of the corporation, the court may make an order to rectify

the matters complained of.

(3) In connection with an application under this section, the ^ourt

court may make any interim or final order it thinks fit including,

without limiting the generality of the foregoing,

(a) an order restraining the conduct complained of;

(b) an order appointing a receiver or receiver-manager;

(c) an order to regulate a corporation's affairs by amending
the articles or by-laws or creating or amending a unani-

mous shareholder agreement;
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(d) an order directing an issue or exchange of securities;

((• ) an order appointing directors in place of or in addition to

all or any of the directors then in office;

(/) an order directing a corporation, subject to subsection

(6), or any other person, to purchase securities of a
security holder;

(g) an order directing a corporation, subject to subsection

(6), or any other person, to pay to a security holder any
part of the moneys paid by him for securities;

(h) an order varying or setting aside a transaction or con-

tract to which a corporation is a party and compensating
the corporation or any other party to the transaction or

contract;

(?) an order requiring a corporation, within a time specified

by the court, to produce to the court or an interested

person financial statements in the form required by sec-

tion 153 or an accounting in such other form as the

court may determine;

(j) an order compensating an aggrieved person;

(k) an order directing rectification of the registers or other

records of a corporation under section 249;

(/) an order winding up the corporation under section 206;

(m) an order directing an investigation under Part XIII be
made; and

(n) an order requiring the trial of any issue.

i^^™ (4) Where an order made under this section directs amendment
of the articles or by-laws of a corporation,

(a) the directors shall forthwith comply with subsection

185 (4); and

{b) no other amendment to the articles or by-laws shall be

made without the consent of the court, until the court

otherwise orders.

Shareholder (5) ^ shareholder is not entitled to dissent under section 184 ifmav not
'

dissent an amendment to the articles is effected under this section.
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(6) A corporation shall not make a pavment to a shareholder Where
corporation

under clause (3) (J) or (g) it there are reasonable grounds for prohibited

believing that,
from
paying
shareholder

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

{b) the realizable value of the corporation's assets would

thereby be less than the aggregate of its liabilities.

New.

248.—(1) An application made or an action brought or inter- Discontinu-

vened in under this Part shall not be stayed or dismissed by reason settlement

only that it is shown that an alleged breach of a right or duty owed
to the corporation or its affiliate has been or may be approved by
the shareholders of such body corporate, but evidence of approval

by the shareholders may be taken into account by the court in

making an order under section 206, 246 or 247. R.S.O. 1980,

c. 54, s. 97 ,
part, amended.

(2) An application made or an action brought or intervened in Wem

under this Part shall not be stayed, discontinued, settled or dismiss-

ed for want of prosecution without the approval of the court

given upon such terms as the court thinks fit and, if the court

determines that the interests of any complainant may be substan-

tially affected by such stay, discontinuance, settlement or dismiss-

al, the court may order any party to the application or action to

give notice to the complainant.

(3) A complainant is not required to give security for costs in Costs

any application made or action brought or intervened in under this

Part.

(4) In an application made or an action brought or intervened in ^"^^"^

under this Part, the court may at any time order the corporation or

its affiliate to pay to the complainant interim costs, including

reasonable legal fees and disbursements, for which interim costs

the complainant may be held accountable to the corporation or its

affiliate upon final disposition of the application or

action. R.S.O. 1980, c. 54, s. 97, part, amended.

249.—(1) Where the name of a person is alleged to be or Rectifying

have been wrongly entered or retained in, or wrongly deleted or entering, etc.

wrongly omitted from, the registers or other records of a corpora- "^'"^

tion, the corporation, a security holder of the corporation or any
aggrieved person may apply to the court for an order that the

registers or records be rectified.
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Idem
(2) In connection with an application under this section, the

court may make any order it thinks fit including, without limiting

the generality of the foregoing,

(a) an order requiring the registers or other records of the

corporation to be rectified;

(b) an order restraining the corporation from calling or

holding a meeting of shareholders or paying a dividend

or making any other distribution or payment to share-

holders before the rectification;

(c) an order determining the right of a party to the proceed-

ings to have his name entered or retained in, or deleted or

omitted from, the registers or records of the corporation,

whether the issue arises between two or more security

holders, or between the corporation and any security

holders or alleged security holders;

(d) an order compensating a party who has incurred a

loss. R.S.O. 1980, c. 54, s. 159, amended.

Notice of

refusal

to file

250.—(1) Where the Director refuses to endorse a certificate

on articles or any other document required by this Act to be
endorsed with a certificate by him before it becomes effective, he
shall give written notice to the person who delivered the articles or

other document of his refusal, specifying the reasons therefor.

Failure to

act deemed
refusal

(2) Where, within six months after the delivery to the Director

of articles or other documents referred to in subsection (1), the

Director has not endorsed a certificate on such articles or other

document, he shall be deemed for the purposes of section 251 to

have refused to endorse it. R.S.O. 1980, c. 54, s. 260,

amended.

Appeal from
Director

251.—(1) A person aggrieved by a decision of the Director,

(a) to refuse to endorse a certificate on articles or on any
other document;

(b) to issue or to refuse to issue a certificate of amendment
under section 12;

(c) to refuse to grant an order under section 144;

(d) to grant or refuse to grant exemption under section 148;
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ie) to refuse to endorse an authorization under section 180;

or

(/) to issue an order under section 239,

may appeal to the Divisional Court.

(2) Every appeal shall be by notice of motion sent by regis- Form of

tered mail to the Director within thirty days after the mailing
^^^^

of the notice of the decision.

(3) The Director shall certify to the Registrar of the Supreme Certificate

Court, Director

(a) the decision of the Director together with a statement of

the reasons therefor;

(b) the record of any hearing; and

(c) all written submissions to the Director or other material

that is relevant to the appeal.

(4) The Director is entitled to be heard, by counsel or otherwise. Representation

upon the argument of an appeal under this section.

(5) Where an appeal is taken under this section, the court may Court

by its order direct the Director to make such decision or to do such

other act as the Director is authorized and empowered to do under

this Act and as the court thinks proper, having regard to the

material and submissions before it and to this Act, and the Direc-

tor shall make such decision or do such act accordingly.

(6) Notwithstanding an order of the court under subsection (5), director may

the Director has power to make any further decision upon new decision

material or where there is a material change in the circumstances,

and every such decision is subject to this section. R.S.O. 1980,

c. 54, s. 261, amended.

252.—(1) Where a corporation or any shareholder, director, Orders for

officer, employee, agent, auditor, trustee, receiver and manager,
'"'"P'^""

receiver, or liquidator of a corporation does not comply with this

Act, the regulations, articles, by-laws, or a unanimous share-

holder agreement, a complainant or a creditor of the corporation

may, notwithstanding the imposition of any penalty in respect of

such non-compliance and in addition to any other right he has,

apply to the court for an order directing the corporation or any

person to comply with, or restraining the corporation or any
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person from acting in breach of, any provisions thereof, and upon
such application the court may so order and make any further

order it thinks fit.

Idem (2) Where it appears to the Commission that any person to

whom section 111 or subsection 112 (1) applies has failed to

comply with or is contravening either or both of such provisions,

notwithstanding the imposition of any penalty in respect of such
non-compliance or contravention, the Commission may apply to

the court and the court may, upon such application, make any
order it thinks fit including, without limiting the generality of the

foregoing.

(a) an order restraining a solicitation, the holding of a

meeting or any person from implementing or acting

upon any resolution passed at a meeting, to which such

non-compliance with or contravention of section 1 1 1 or

subsection 112 (1) relates;

(b) an order requiring correction of any form of proxy or

information circular and a further solicitation; or

(c) an order adjourning the meeting to which such non-

compliance with or contravention of section 1 1 1 or sub-

section 112 (1) relates. R.S.O. 1980, c. 54, s. 252,

amended.

Ex parte

application

Appeal

Interpre-

tation

253. Where this Act states that a person may apply to the

court, that person may apply for injunctive reliefer parte as the

rules of the court provide. New.

254. An appeal lies to the Divisional Court from any order

made by the court under this Act. New.

255.—(1) In this section, "misrepresentation" means,

(a) an untrue statement of material fact; or

I

(b) an omission to state a material fact that is required to be

stated or that is necessary to make a statement not

misleading in the light of the circumstances in which it

was made.

Offence, false

statements,

etc.

(2) Every person who,

(a) makes or assists in making a statement in any material,

evidence or information submitted or given under this
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Act or the regulations to the Director, his delegate or the

Commission or any person appointed to make an inves-

tigation or audit under this Act that, at the time and in

the light of the circumstances under which it is made , is a

misrepresentation;

(b) makes or assists in making a statement in any applica-

tion, articles, consent, financial statement, information

circular, notice, report or other document required to be

filed with, furnished or sent to the Director or the Com-
mission under this Act or the regulations that, at the time

and in the light of the circumstances under which it is

made, is a misrepresentation;

(c) fails to file with the Director or the Commission any
document required by this Act to be filed with him or the

Commission; or

(d) fails to observe or to comply with any direction, deci-

sion, ruling, order or other requirement made by the

Director or the Commission under this Act or the regu-

lations,

is guilty of an offence and on conviction is liable to a fine of not

more than $2 ,000 or to imprisonment for a term of not more than

one year, or to both, or, if such person is a body corporate, to a fine

of not more than $25,000.

(3) Where a body corporate is guilty of an offence under sub- ^•^^^

section (2), every director or officer of such body corporate who,
without reasonable cause, authorized, permitted or acquiesced in

the offence is also guilty of an offence and on conviction is liable to

a fine of not more than $2,000 or to imprisonment for a term of

not more than one year, or to both.

(4) No person is guilty of an offence under clause (2) (a) or (b) i^efence

if he did not know and in the exercise of reasonable diligence

could not have known that the statement was a misrepresenta-

tion. R.S.O. 1980, c. 54, ss. 247, 248, 250 (2).

250. No proceeding under section 255 shall be commenced Consent

except with the consent or under the direction of the Minis-

ter. R.S.O. 1980, c. 54, s. 249.

257.—(1) Every person who, Offence

(a) fails without reasonable cause to comply with subsec-

tion 29 (5);
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(b) without reasonable cause uses a list of holders of sec-

urities in contravention of subsection 52 (5) or subsec-

tion 146 (8);

(c) fails without reasonable cause to send a prescribed form
of proxy to each shareholder of an offering corporation

with notice of a meeting of shareholders in contraven-

tion of subsection 111 (1);

id) fails without reasonable cause to send an information

circular in connection with a proxy solicitation in con-

travention of subsection 112 (1);

(e) being a proxyholder or alternate proxyholder, fails

without reasonable cause, to comply with the directions

of the shareholder who appointed him in contravention

of subsection 114 (1);

(/) without reasonable cause contravenes section 145;

(g) being a director of a corporation, fails, without reason-

able cause, to appoint an auditor or auditors, as the

case may be, under subsection 149 (1);

(h) being an auditor or former auditor of a corporation fails

without reasonable cause to comply with subsection

150 (2);

(i) fails without reasonable cause to comply with subsec-

tion 153 (1); or

(j) otherwise without reasonable cause commits an act

contrary to or fails or neglects to comply with any pro-

vision of this Act or the regulations,

is guilty of an offence and on conviction is liable to a fine of not

more than $2 ,000 or to imprisonment for a term of not more than

one year, or to both, or if such person is a body corporate, to a fine

of not more than $25,000.

^*^^™ (2) Where a body corporate is guilty of an offence under sub-

section (1), even.- director or officer of such body corporate who,
without reasonable cause, authorized, permitted or acquiesced in

such offence is also guilty of an offence and on conviction is liable

to a fine of not more than $2 ,000 or to imprisonment for a term of

not more than one year, or to both. New.

Limitation 258.—(1) No proceeding under section 255 or under clause 257

(!)(;) for a contravention of section 144 shall be commenced more
than two years after the facts upon which the proceedings are based

first came to the knowledge of the Director as certified by him.
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(2) Subject to subsection (1), no proceeding for an offence under Wem

this Act or the regulations shall be commenced more than two years

after the time when the subject-matter of the offence arose.

R.S.O. 1980, c. 54, s. 251, amended.

259. An information in respect of any contravention of this information

Act may be for one or more offences and no information, sum- more than

mens, Warrant, conviction or other proceeding in any prosecution °"^ offence

is objectionable as insufficient by reason of the fact that it relates

to two or more offences. New.

2(H). No civil remedy for an act or omission is suspended or Civil remedy

affected by reason that the act or omission is an offence under

this Act. New.

PART XVIII

GENERAL

261.—(1) A notice or document required by this Act, the Notice to

regulations, the articles or the by-laws to be sent to a shareholder shareholders

or director of a corporation may be sent by prepaid mail addressed

to, or may be delivered personally to,

(a) a shareholder at his latest address as shown in the

records of the corporation or its transfer agent; and

{h) a director at his latest address as shown in the records of

the corporation or in the most recent notice filed under
the Corporations Information Act, whichever is the RS.o. i980,

, c. 96
more current.

(2) A notice or document sent in accordance with subsection (1)
Wem

to a shareholder or director of a corporation is deemed to be

received by the addressee on the fifth day after mailing.

(3) A director named in the articles or the most recent return or Director

notice filed under the Corporations Information Act, or a

predecessor thereof, is presumed for the purposes of this Act to be

a director of the corporation referred to in the articles, return or

notice.

(4) Where a corporation sends a notice or document to a share- where notice

holder in accordance with subsection (1) and the notice or document
is returned on three consecutive occasions because the shareholder

cannot be found, the corporation is not required to send any
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further notices or documents to the shareholder until he informs

the corporation in writing of his new address.

Application

to court
(5) Where it is impracticable or impossible to comply with

subsection (1), a person may apply to the court for such order as

the court thinks fit. R.S.O. 1980, c. 54, s. 246, part, amended.

Notice to

corporation
262. Except where otherwise provided in this Act, a notice or

document required to be sent to a corporation may be sent to the

corporation by prepaid mail at its registered office as shown on the

records of the Director or may be delivered personally to the

corporation at such office and shall be deemed to be received by

the corporation on the fifth day after mailing. R.S.O. 1980,

c. 54, s. 246 (3), amended.

263. Where a notice or document is required by this Act or theWaiver of

notice and . . • i i • r i

abridgement of regulations to be Sent, the notice may be waived or the time for the
times sending of the notice or document may be waived or abridged at

any time with the consent in writing of the person entitled there-

to. R.S.O. 1980, c. 54, s. 246 (4), amended.

Delegation
of powers
and duties

264.—(1) The Director may delegate in writing any of his

duties or powers under this Act to any public servant in the

Ministry. New.

(2) Where this Act or authorizes the Director to
Execution of ^/^ wnere mis /\ct requires
certificate of , . • ,-•

Director endorse or issue a certificate or to certify any fact, the certificate

shall be signed by the Director or any other person designated by
the regulations.

Certificate as

evidence
(3) A certificate referred to in subsection (2) or a certified copy

thereof, when introduced as evidence in any civil, criminal, or

administrative action or proceeding, is prima facie proof of the

facts so certified without personal appearance to prove the

signature or official position of the person appearing to have
signed the certificate.

(4) For the purposes of subsections (2) and (3), any signature ofMechanical
reproduction of

. r i n • • i •

signature the Director or any signature of an officer of the Ministry designated

by the regulations may be printed or otherwise mechanically repro-

duced. R.S.O. 1980, c. 54, s. 257, amended.

Certificate

that may be
signed by
directors, etc.

265.—(1) A certificate issued on behalf of a corporation stat-

ing any fact that is set out in the articles, the by-laws, a unanimous
shareholder agreement, the minutes of the meetings of the direc-

tors, a committee of directors or the shareholders, or a trust in-

denture or other contract to which the corporation is a party, may
be signed by a director, an officer or a transfer agent of the

corporation.
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(2) When introduced as evidence in any civil, criminal or Primafade

administrative action or proceeding, evidence

(a) a fact stated in a certificate referred to in subsection (1);

(6) a certified extract from a register of a corporation

required to be maintained by this Act; or

(c) a certified copy of minutes or extract from minutes of a

meeting of shareholders, directors or a committee of

directors of a corporation,

is, in the absence of evidence to the contrary, proof of the facts so

certified without proof of the signature or official character of the

person appearing to have signed the certificate.

(3) An entry in a securities register of, or a security certificate ^^^"^

issued by, a corporation is, in the absence of evidence to the

contrary, proof that the person in whose name the security is

registered or whose name appears on the certificate is the owner of

the securities described in the register or in the certificate, as the

case may be. New.

2f>(i.—(1) Where a notice or document is required to be sent Copy of

to the Director under this Act, the Director may accept a photo- acceptable

static or photographic copy thereof.

(2) Subsection (1) does not apply to articles, applications or Exception

documents filed under subsection 9 (3). New.

207.—(1) The Director may require any fact relevant to the ^l^.f^y

performance of his duties under this Act or the regulations to be

verified by affidavit or otherwise.

(2) For the purpose of holding a hearing under this Act, the P^^^^
^^

T^. ... , . , . ,
hearings

Director may admmister oaths to witnesses and require them to

give evidence under oath. R.S.O. 1980, c. 54, s. 254,

amended.

2««. The Director shall cause notice to be published forth- Publication of... '^
notices in The

With in The Ontario Gazette, Ontario Gazette

{a) of every endorsement of a certificate in accordance with

section 272;

{b) of every order made under subsection 144 (3) or (4),

section 239 or subsection 240 (3); and
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(c) of every endorsement of a corrected certificate

described in subsection 273 (3). R.S.O. 1980, c. 54,

s. 255, amended.

Examination,
etc., of

documents

2(>9.—(1) A person who has paid the prescribed fee is entitled

during usual business hours to examine and to make copies of or

extracts from any document required by this Act or the regulations

to be sent to the Director or the Commission, except a report sent

to the Director under subsection 161 (2) that the court has

ordered not to be made available to the public.

Copies to be
furnished

(2) Subject to clause 161 (1) (j), the Director or the Commis-
sion shall furnish any person with a copy or a certified copy of a

document required by this Act or the regulations to be sent to the

Director or the Commission. New.

Appeal from
Commission

R.S.O.
c. 466

1980,

270. Any person aggrieved by a decision of the Commission
under this Act may appeal the decision to the Divisional Court

and subsections 9 (2) to (6) of the Securities Act apply to the

appeal. R.S.O. 1980, c. 54, s. 262, amended.

Regulations 271. The Lieutenant Governor in Council may make regula-

tions respecting any matter he considers necessary for the pur-

poses of this Act including, without limiting the generality of the

foregoing, regulations,

1

.

respecting names of corporations or classes thereof, the

designation, rights, privileges, restrictions or conditions

attaching to shares or classes of shares of corporations,

or any other matter pertaining to articles or the filing

thereof;

2. requiring the payment of fees for any matter that the

Director or the Commission is required or authorized to

do under this Act, and prescribing the amounts thereof;

3. prescribing forms for use under this Act and providing
for the use thereof;

4. prescribing the form and content of any notices or

documents required to be filed under this Act;

5

.

designating officers of the Ministry for the purposes of

endorsing certificates, issuing certificates as to any fact

or certifying true copies of documents required or

authorized under this Act;

6. prescribing the form and content of proxies and infor-

mation circulars required by Part VIII;
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7. prescribing requirements with respect to applications to

the Director or the Commission for exemptions per-

mitted by this Act and the practice and procedure

thereon;

8. prohibiting the use of any words or expressions in a

corporate name;

9. defining any word or expression used in clause 9 (1) (b);

10. prescribing requirements for the purposes of clause 9 (1)

(c);

11. prescribing conditions for the purposes of subsection 9

(2);

12. prescribing the documents relating to names that shall

be filed with the Director under subsection 9 (3);

13. respecting the name of a corporation under subsection

10 (2);

14. prescribing the punctuation marks and other marks
that may form part of a corporate name under subsec-

tion 10 (3);

15. respecting the content of a special language provision

under subsection 10 (4);

16. prescribing the form of the statutory declarations under

subsection 52 (1) and subsection 146 (1);

17. prescribing the form and content of financial state-

ments and interim financial statements required under

this Act;

18. prescribing standards to be used by an auditor in mak-
ing an examination of financial statements required

under this Act and the manner in which the auditor

shall report thereon;

19. prescribing exceptions under section 176;

20. prescribing the manner in which notice may be sent

under subsection 189 (3);

2 1

.

prescribing the requirements with respect to applications

by the Director authorized under subsection 247

(1).
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22. prescribing Acts of Canada or a province or ordinances

of a territory for purposes of sections 29, 42, 45 and 56
and prescribing the notice required under subsection 45

(1);

22) . prescribing the manner in which the directors of cor-

porations may determine that restricted shares are

owned contrary to restrictions under subsection 45 (1);

24. prescribing the manner in which funds may be invested

under subsection 45 (5);

25. prescribing,

i. the disclosure required of any restrictions on the

issue, transfer or ownership of shares of cor-

porations in documents issued or pubHshed by
such corporations,

ii. the duties and powers of the directors of cor-

porations to refuse to issue or register transfers

of shares in accordance with the articles,

iii. the limitations on voting rights of any shares

held contrary to the articles, and

iv. the powers of the directors of corporations to

require disclosure of beneficial ownership of

shares and the rights of corporations and their

directors, employees or agents to rely on such
disclosure and the effects of such reliance;

26. prescribing the circumstances and conditions under
which the Director may exercise his power under sub-

section 148 (2). R.S.O. 1980, c. 54, s. 263, amended.

Sticks
272.—(1) Where this Act requires that articles relating to a

to be sent Corporation be sent to the Director, unless otherwise specifically
to Director provided,

(a) two duplicate originals of the articles shall be signed by
a director or an officer of the corporation or, in the case

of articles of incorporation, by an incorporator; and

(&) upon receiving duplicate originals of any articles in the

prescribed form that have been executed in accordance
with this Act, any other required documents and the

prescribed fees, the Director shall, subject to the discre-

tion of the Director as provided in subsection 179 (4)

and subsection 240 (6), and, subject to subsection (2),
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(i) endorse on each duplicate original a certificate,

setting out the day, month and year of endorse-

ment and the corporation number,

(ii) file a copy of the articles with the endorsement of

the certificate thereon,

(iii) send to the corporation or its representative one

duplicate original of the articles with the

endorsement of the certificate thereon, and

(iv) publish in The Ontario Gazette, in accordance

with section 268, notice of the endorsement of

the certificate.

(2) A certificate referred to in subsection (1) shall be dated as of Date on

the day the Director receives the duplicate originals of any articles

together with all other required documents executed in accord-

ance with this Act and the prescribed fee, or as of any later date

acceptable to the Director and specified by the person who sub-

mitted the articles or by the court.

(3) Articles endorsed with a certificate under subsection (1), are Effective

effective on the date shown in the certificate notwithstanding that articles

any action required to be taken by the Director under this Act with

respect to the endorsement of the certificate and filing by him is

taken at a later date. New.

273.—(1) Where a certificate endorsed by the Director con- Where error

111 T~%- '" respect of
tarns an error or where a certificate is endorsed by the Director on certificate

articles or any other documents that contain an error, the cor-

poration and its directors and shareholders shall, upon the request

of the Director and after being given an opportunity to be heard,

surrender the certificate and related articles or documents to the

Director and pass such resolutions and take such other steps as the

Director may reasonably require, and the Director shall then

endorse a corrected certificate.

(2) A corrected certificate endorsed under subsection (1) may Date on

bear the date of the certificate it replaces.

(3) Where a correction made under subsection (1) is material, the Material

,,. 1 11 ,- 1 • I • ,• ,• . 1
• • -i-i amendment

Director shall torthwith give notice ot the correction in I he

Ontario Gazette in accordance with section 268.

(4) A decision of the Director under subsection (1) may be Appeal

appealed to the Divisional Court which may order the Director to

change his decision and make such further order as it thinks

fit. New.
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Records 274.—(1) Rccords required by this Act to be prepared and
maintained by the Director or Commission may be in bound or

loose-leaf form or in photographic film form, or may be entered or

recorded by any system of mechanical or electronic data process-

ing or by any other information storage device that is capable of

reproducing any required information in an accurate and intel-

ligible form within a reasonable time.

Admission as

evidence
(2) When records maintained by the Director or the Commis-

sion are prepared and maintained other than in written form,

(a) the Director or the Commission shall furnish any copy

required to be furnished under subsection 269 (2) in

intelligible written form; and

(b) a report reproduced from those records, if it is certified

by the Director or the Commission or a member thereof,

as the case may be, is, without proof of the office or

signature thereof, admissible in evidence to the same
extent as the original written records would have been.

Copy in lieu of

document
(3) The Director or Commission, as the case may be, is not

required to produce any document where a copy of the document
is furnished in compliance with clause (2) {a). New.

Saving
provision

Deemed
amendment

275.—(1) Any provision in articles, by-laws or any special

resolution of a corporation that was valid immediately before this

Act comes into force and that is not in conformity with this Act
continues to be valid and in effect for a period of one year after

the date of the coming into force of this section, but any amend-
ment to any such provision shall be made in accordance with this

Act.

(2) Any provision to which subsection (1) applies that has not

been amended in accordance with this Act within the one year

period shall be deemed upon the expiry of such period to be

amended to the extent necessary to bring the terms of the provi-

sion into conformity with this Act.

Amendments (3) A corporation may, by articles of amendment, change the

express terms of any provision in its articles to which subsection

(1) applies to conform to the terms of the provision as deemed to

be amended by subsection (2).

Idem (4) A corporation shall not restate its articles under section 172

unless the articles of the corporation are in conformity with this

Act and, where the articles have been deemed to be amended
under subsection (2), the corporation has amended the express

terms of the provisions in its articles in accordance with subsec-

tion (3).
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(5) A shareholder is not entitled to dissent under section 184 in Where s. i84

respect of any amendment made for the purpose only of bringing
°*^^ "° ^^^ ^

the provisions of articles into conformity with this Act. New.

276. The Minister may appoint a Director to carry out the Appointment

duties and exercise the powers of the Director under this Act.

New.

2111 . The Business Corporations Act, being chapter 54 of the Repeal

Revised Statutes of Ontario, 1980, is repealed.

278. This Act comes into force on a day to be named by Commence-
ment

proclamation of the Lieutenant Governor.

279. The short title of this Act is the Business Corporations Short title

Act, 1982.
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BILL 6 1982

An Act to revise the
Business Corporations Act

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

PART I

DEFINITIONS AND APPLICATION

1. (1) In this Act, interpre-

tation

1. "affairs" means the relationships among a corporation,

its affiliates and the shareholders, directors and officers

of such bodies corporate but does not include th£ busi-

ness carried on by such bodies corporate;

2. "affiliate" means an affiliated body corporate within

the meaning of subsection (4);

3. "articles" means the original or restated articles of incor-

poration, articles of amendment, articles of amalgama-
tion, articles of arrangement, articles of continuance,

articles of dissolution, articles of reorganization, articles

of revival, letters patent, supplementary letters patent, a

special Act and any other instrument by which a cor-

poration is incorporated;

4. "associate", where used to indicate a relationship with

any person, means,

i. any body corporate of which the person benefi-

cially owns, directly or indirectly, voting sec-

urities carrying more than 10 per cent of the

voting rights attached to all voting securities of

the body corporate for the time being outstand-

ing,

ii. any partner of that person,



iii. any trust or estate in which the person has a
substantial beneficial interest or as to which the

person serves as trustee or in a similar capacity,

iv. any relative of the person, including his spouse,

where the relative has the same home as the

person, or

V. any relative of the spouse of the person where
the relative has the same home as the person;

5

.

"auditor" includes a partnership of auditors;

6. "beneficial interest" or "beneficial ownership" includes

ownership through a trustee, legal representative, agent

or other intermediary;

7. "body corporate" means any body corporate with or

without share capital and whether or not it is a corpora-

tion to which this Act applies;

8. "certified copy" means,

i. in relation to a document of a corporation, a copy
of the document certified to be a true copy by an
officer thereof,

ii. in relation to a document issued by a court, a
copy of the document certified to be a true copy
under the seal of the court and signed by the

registe-ar or clerk thereof,

iii. in relation to a document in the custody of the

Director, a copy of the document certified to be a

true copy by the Director and signed by the

Director or by such officer of the Ministry as is

designated by the regulations;

9. "Commission" means the Ontario Securities Commis-
sion;

10. "corporation" means a body corporate with share capital

to which this Act applies;

11. "corporation number" means the number assigned by
the Director to a corporation in accordance with subsec-

tion 8 (1) and "number" in relation to a corporation

means the corporation number of that corporation;

12. "court" means the High Court of Justice;



13. "day" means a clear day and a period of days shall be

deemed to commence the day following the event that

began the period and shall be deemed to terminate at

midnight of the last day of the period except that if the

last day of the period falls on a Sunday or holiday the

period shall terminate at midnight of the day next fol-

lowing that is not a Sunday or holiday;

14. "debt obligation" means a bond, debenture, note or

other similar obligation or guarantee of such an obliga-

tion of a body corporate, whether secured or unsecured;

15. "Director" means the Director appointed under section

276;

16. "director" means a person occupying the position of

director of a corporation by whatever name called and

"directors" and "board of directors" include a single

director;

17. "endorse" includes imprinting a stamp on the face of

articles or other document sent to the Director;

18. "financial statement" means a financial statement

referred to in section 153;

19. "incorporator" means a person who signs articles of

incorporation;

20. "individual" means a natural person, but does not

include a partnership, unincorporated association,

unincorporated syndicate, unincorporated organiza-

tion, trust, or a natural person in his capacity as trustee,

executor, administrator or other legal representative;

21. "interim financial statement" means a financial state-

ment referred to in section 159;

22. "liability" includes a debt of a corporation arising under

section 36, subsection 184 (27) or clause 247 (3) (/) or

(g);

23. "Minister" means the Minister of Consumer and Com-
mercial Relations or such other member of the Executive

Council to whom the administration of this Act may be

assigned;

24. "Ministry" means the Ministry of the Minister;

25. "non-resident corporation" means a corporation incor-

porated in Canada before the 27th day of April, 1965,

and that is not deemed to be resident in Canada for the



i^^9"JJl' purposes of the Income Tax Act (Canada) by subsection
c. 63 (Can.)

250 (4) of that Act;

26. "number name" means the name of a corporation that

consists only of its corporation number followed by the

word "Ontario" and one of the words or abbreviations

provided for in subsection 10 (1);

27. "offering corporation" means a corporation that is

offering its securities to the public within the meaning of

subsection (6) and that is not the subject of an order of

the Commission deeming it to have ceased to be offer-

ing its securities to the public;

28. "officer" means an officer designated under section 133

and includes the chairman of the board of directors, a

vice-chairman of the board of directors, the president, a

vice-president, the secretary, an assistant secretary,

the treasurer, an assistant treasurer and the general

manager of a corporation, and any other individual

designated an officer of a corporation by by-law or by
resolution of the directors or any other individual who
performs functions for a corporation similar to those

normally performed by an individual occupying any
such office;

29. "ordinary resolution" means a resolution that is sub-

mitted to a meeting of the shareholders of a corporation

and passed, with or without amendment, at the meet-
ing by at least a majority of the votes cast;

30. "person" includes an individual, sole proprietorship,

partnership, unincorporated association, unincorpo-

rated syndicate, unincorporated organization, trust,

body corporate, and a natural person in his capacity as

trustee, executor, administrator, or other legal rep-

resentative;

31. "personal representative", where used with reference to

holding shares in that capacity, means an executor,

administrator, guardian, tutor, trustee, receiver or

liquidator or the committee of or curator to a mentally

incompetent person;

32. "prescribed" means prescribed by the regulations;

33. "redeemable share" means a share issued by a corpora-

tion,

i. that the corporation may purchase or redeem
upon the demand of the corporation, or



ii. that the corporation is required by its articles to

purchase or redeem at a specified time or other-

wise upon the demand of a shareholder;

34. "registered office" means the office of a corporation

located at the address specified in its articles or in the

notice most recently filed by the corporation under sub-

section 14 (3);

35. "regulations" means the regulations made under this

Act;

36. "related person", where used to indicate a relationship

with any person, means,

i. any spouse, son or daughter of that person,

ii. any relative of the person or of his spouse, other

than a relative referred to in subparagraph i,

who has the same home as the person, or

iii. any body corporate of which the person and any

of the persons referred to in subparagraph i or ii

or the partner or employer of the person, either

alone or in combination, beneficially owns,

directly or indirectly, voting securities carrying

more than 50 per cent of the voting rights

attached to all voting securities of the body cor-

porate for the time being outstanding;

37. "resident Canadian" means an individual who is,

i. a Canadian citizen ordinarily resident in

Canada,

ii. a Canadian citizen not ordinarily resident in

Canada who is a member of a prescribed class of

persons, or

iii. a permanent resident within the meaning of the

Immigration Act, 1976 (Canada) and ordinarily '976-77,

. , . ^ , . ,
-^ c. 52 (Can.)

resident m Canada, except a permanent resident

who has been ordinarily resident in Canada for

more than one year after the time at which he

first became eligible to apply for Canadian
citizenship;

38. "security" means a share of any class or series of shares or

a debt obligation of a body corporate and includes a

certificate evidencing such a share or debt obligation;



39. "security interest" means an interest in or charge upon
the property of a body corporate by way of mortgage,

hypothec, pledge or otherwise, to secure payment of a
debt or performance of any other obligation of the body
corporate;

40. "send" includes deliver or mail;

41. "senior officer" means,

i. the chairman of the board of directors, a vice-

chairman of the board of directors, the president,

a vice-president, the secretary, the treasurer or

the general manager of a corporation or any
other individual who performs functions for a
corporation similar to those normally performed
by an individual occupying any such office, and

ii. each of the five highest paid employees of a cor-

poration, including any individual referred to in

subparagraph i;

42

.

"series", in relation to shares, means a division of a class

of shares;

43. "special resolution" means a resolution that is,

i. submitted to a special meeting of the share-

holders of a corporation duly called for the pur-

pose of considering the resolution and passed,

with or without amendment, at the meeting by
at least two-thirds of the votes cast, or

ii. consented to in writing by each shareholder of

the corporation entitled to vote at such a meeting
or his attorney authorized in writing;

44. "unanimous shareholder agreement" means an agree-

ment described in subsection 108 (2) or a declaration of

a shareholder described in subsection 108 (3);

45. "voting security" means any security other than a debt
obligation of a body corporate carrying a voting right

either under all circumstances or under some cir-

cumstances that have occurred and are continuing;



46. "warrant" means any certificate or other document
issued by a corporation as evidence of conversion

privileges or options or rights to acquire securities of the

corporation. R.S.O. 1980, c. 54, s. 1 (1).

(2) For the purposes of this Act, a body corporate shall be imerpre-

deemed to be a subsidiary of another body corporate if, but only if, subsidiary

body
corporate

(a) it is controlled by,

(i) that other, or

(ii) that other and one or more bodies corporate each

of which is controlled by that other, or

(iii) two or more bodies corporate each of which is

controlled by that other; or

(b) it is a subsidiary of a body corporate that is that other's

subsidiary.

(3) For the purposes of this Act, a body corporate shall be Holding

deemed to be another's holding body corporate if, but only if, that corporate

other is its subsidiary.

(4) For the purposes of this Act, one body corporate shall be Affiliated

deemed to be affiliated with another body corporate if, but only if, corporate

one of them is the subsidiary of the other or both are subsidiaries of

the same body corporate or each of them is controlled by the same
person. R.S.O. 1980, c. 54, s. 1 (2-4).

(5) For the purposes of this Act, a body corporate shall be Control

deemed to be controlled by another person or by two or more
bodies corporate if, but only if,

(a) voting securities of the first-mentioned body corporate

carrying more than 50 per cent of the votes for the

election of directors are held, other than by way of

security only, by or for the benefit of such other person or

by or for the benefit of such other bodies corporate;

and

(b) the votes carried by such securities are sufficient, if

exercised, to elect a majority of the board of directors of

the first-mentioned body corporate. R.S.O. 1980,

c. 54, s. 1 (5), amended.

(6) For the purposes of this Act, a corporation is offering its Offering

securities to the public only where, t^pubifc
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R.S.O.
c. 466

(a) in respect of any of its securities a prospectus, statement

of material facts or securities exchange take-over bid or

1980, issuer bid circular has been filed under the Securities

Act or any predecessor thereof, or in respect of which a
prospectus has been filed under The Corporations

Information Act, being chapter 72 of the Revised

Statutes of Ontario, 1960, or any predecessor thereof,

so long as any of such securities are outstanding or

any securities into which such securities are converted

are outstanding; or

{b) any of its securities have been at any time since the 1st

day of May, 1967, listed and posted for trading on any
stock exchange in Ontario recognized by the Commis-
sion regardless of when such listing and posting for

trading commenced,

except that where, upon the application of a corporation that has

fewer than fifteen security holders, the Commission is satisfied, in

its discretion, that to do so would not be prejudicial to the public

interest, the Commission may order, subject to such terms and
conditions as the Commission may impose, that the corporation

shall be deemed to have ceased to be offering its securities to the

public. R.S.O. 1980, c. 54, s. 1 (8).

Execution of

documents
(7) Any articles, notice, resolution, requisition, statement or

other document required or permitted to be executed by more than

one person for the purposes of this Act may be executed in several

documents of like form each of which is executed by one or more of

such persons, and such documents, when duly executed by all

persons required or permitted, as the case may be, to do so, shall

be deemed to constitute one document for the purposes of this

Act. New.

Application 2.—(1) This Act, except where it is otherwise expressly pro-

vided, applies.

(a) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province

of Upper Canada;

(b) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province of

Canada that has its registered office and carries on busi-

ness in Ontario; and

(c) to every corporation incorporated by or under a general

or special Act of the Legislature,



but this Act does not apply to a corporation within the meaning
of the Loan and Trust Corporations Act except as provided by R so. i98o,

that Act. R.S.O. 1980, c. 54, s. 2 (1), amended.
"'

^^^

(2) Notwithstanding The Railways Act, being chapter 331 of Wem

the Revised Statutes of Ontario, 1950, and subject to subsection

167 (5), this Act applies to a corporation that is a company as

defined in that Act but that is not engaged in constructing or

operating a railway, street railway or incline railway. New.

(3) This Act does not apply to a corporation that, idem

(a) is a company within the meaning of the Corporations R so. i980,

Act and has objects in whole or in part of a social

nature;

{b) is a corporation to which the Co-operative Corporations R so. i980,

Act applies;

(c) is a corporation that is an insurer within the meaning of

subsection 141 (1) of the Corporations Act;

id) is a corporation to which the Credit Unions and Caisses R so. i98o,

Populaires Act applies. R.S.O. 1980, c. 54, s. 2 (2),
^'

^°^

amended.

PART II

INCORPORATION

3.—(1) Where the practice of a profession is governed by an Professions

Act, a corporation may practise the profession only if that Act

expressly permits the practice of the profession by a corporation

and subject to the provisions of such Act. R.S.O. 1980, c. 54,

s. 3 (3), amended.

(2) A corporation may be incorporated under this Act with its incof:

powers restricted by its articles to lending and investing money
'""^^ "^"

on mortgage of real estate or otherwise, or with its powers

restricted by its articles to accepting and executing the office of

liquidator, receiver, assignee, trustee in bankruptcy or trustee for

the benefit of creditors and to accepting the duty of and acting

generally in the winding up of corporations, partnerships and
estates, other than estates of deceased persons, and shall not by

reason thereof be deemed to be a corporation within the meaning
of the Loan and Trust Corporations Act, but the number of its

shareholders, exclusive of persons who are in the employment of

the corporation, shall be limited by its articles to five, and no

such corporation shall issue debt obligations except to its share-

holders, or borrow money on the security of its property except
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from its shareholders, or receive money on deposit or offer its

securities to the public. R.S.O. 1980, c. 54, s. 3 (2), amended.

Articles of 4,—(1) Qnc or more individuals or bodies corporate or any
incorporation i-,-,i r • .,..

combmation thereof may mcorporate a corporation by signmg
articles of incorporation and complying with section 6.

Wem (2) Subsection (1) does not apply to an individual who,

(a) is less than eighteen years of age;

{b) is of unsound mind and has been so found by a court in

Canada or elsewhere; or

(c) has the status of bankrupt. R.S.O. 1980, c. 54, s. 4

(1), amended.

articf"^°^
5.—(1) Articles of incorporation shall follow the prescribed

form and shall set out, in respect of the proposed corporation,

(a) the name of the corporation;

{h) the municipality or geographic township within Ontario

and the address including street name and number, if

any, where the registered office is to be located;

(c) the classes and any maximum number of shares that the

corporation is authorized to issue, and

(i) if there are to be two or more classes of shares,

the rights, privileges, restrictions and conditions

attaching to each class of shares, and

(ii) if a class of shares may be issued in series, the

authority given to the directors to fix the number
of shares in, and to determine the designation of,

and the rights, privileges, restrictions and con-

ditions attaching to the shares of, each series;

{d) if the issue, transfer or ownership of shares of the cor-

poration is to be restricted, a statement to that effect

and a statement as to the nature of the restriction;

{e) the number of directors or, subject to section 120, the

minimum and maximum number of directors, and, for

each director,

(i) the surname of the director,

(ii) the first or other given name by which the direc-

tor is commonly known.
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(iii) the first letters of the other given names, if any,

of the director,

(iv) the address, including the street name and

number, if any, of the director's residence, and

(v) whether the director is a resident Canadian;

(/) any restrictions on the business that the corporation may
carry on or on the powers that the corporation may
exercise;

(g) for each incorporator who is an individual,

(i) the surname of the individual,

(ii) the first or other given name by which the indi-

vidual is commonly known,

(iii) the first letters of the other given names, if any,

of the individual, and

(iv) the address including the street name and
number, if any, of the individual's residence,

and for each incorporator that is a body corporate,

(v) the corporate name, and

(vi) the location of its registered office or principal

place of business, including the street name and
number, if any; and

(h) any other matter required by this Act or the regulations

to be set out in the articles. R.S.O. 1980, c. 54, s. 4

(2), amended.

(2) If the articles name as first director an individual who is not Whe'-e consent

• 1 1 <• /" required
an mcorporator, his consent, m prescribed form, to act as a iirst

director shall accompany the articles.

(3) The articles may set out any provisions permitted by this Provisions in

Act or permitted by law to be set out in the by-laws of the

corporation.

(4) Subject to subsection (5), if a greater number of votes of where articles.

directors or shareholders are required by the articles or a unani-
'''"' '"^*^^^

mous shareholder agreement than are required by this Act to effect

any action, the provisions of the articles or of the unanimous
shareholder agreement prevail.
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Votes to

remove
director

(5) The articles shall not require a greater number of votes of

shareholders to remove a director than the number specified in

section 122. New.

Certificate of

incorporation
(>. An incorporator shall send to the Director articles of incor-

poration and, upon receipt of the articles, the Director shall

endorse thereon, in accordance with section 272, a certificate

which shall constitute the certificate of incorporation. R.S.O.

1980, c. 54, s. 5 (2), amended.

Certificate of

incorporation

Assignment of

number

7. A certificate of incorporation is conclusive proof that the

corporation has been incorporated under this Act on the date set

out in the certificate, except in a proceeding under section 239 to

cancel the certificate for cause. R.S.O. 1980, c. 54, s. 5 (3).

8.—(1) Every corporation shall be assigned a number by the

Director and such number shall be specified as the corporation

number in the certificate of incorporation and in any other certifi-

cate relating to the corporation endorsed or issued by the Director.

Idem (2) Where no name is specified in the articles that are delivered

to the Director, the corporation shall be assigned a number name.

Idem
(3) Where, through inadvertence or otherwise, the Director has

assigned to a corporation a corporation number or number name
that is the same as the number or name of any other corporation

previously assigned, the Director may, without holding a hearing,

issue a certificate of amendment to the articles of the corporation

changing the number or name assigned to the corporation and,

upon the issuance of the certificate of amendment, the articles are

amended accordingly.

Idem
(4) Where for any reason the Director has endorsed a certificate

on articles that sets out the corporation number incorrectly, the

Director may substitute a corrected certificate that bears the date

of the certificate it replaces.

Idem

Name
prohibition

(5) The file number that has been assigned to each corporation

by the Minister prior to this section coming into force shall be

deemed to be that corporation's number. R.S.O. 1980, c. 54,

s. 6, amended.

a name.

—(1) Subject to subsection (2), a corporation shall not have

(a) that contains a word or expression prohibited b>" the

regulations;
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(b) that is the same as or, except where a number name is

proposed, similar to,

(i) the name of a known,

(A) body corporate,

(B) trust,

(C) association,

(D) partnership,

(E) sole proprietorship, or

(F) individual,

whether in existence or not, or

(ii) the known name under which any body cor-

porate, trust, association, partnership, sole pro-

prietorship, or individual, carries on business or

identifies itself,

if the use of that name would be likely to deceive; or

(c) that does not meet the requirements prescribed by the

regulations.

(2) A corporation may have a name described in clause (1) (b) Exception to

1 • • 1 !• • Mill 1 • subs. (1)

upon complying with conditions prescribed by the regulations.

(3) There shall be filed with the Director such documents Documents

relating to the name of the corporation as may be prescribed by the

regulations. R.S.O. 1980, c. 54, s. 6, amended.

10.—(1) The word "Limited", "Limitee", "Incorporated", u^^f^^

"Incorporee", or "Corporation" or the corresponding abbrevia- "Limitee",' etc.

tions "Ltd.", "Ltee", "Inc." or "Corp." shall be part, in addition to

any use in a figurative or descriptive sense, of the name of every

corporation, but a corporation may be legally designated by either

the full or the abbreviated form.

(2) Subject to the provisions of this Act and the regulations, a Corporate

corporation may set out its name in its articles in an English form,

a French form, an English form and a French form or a

combined English and French form and it may be legally desig-

nated by any such name.

(3) For the purposes of subsections (1) and (2), only letters i^fiem

from the alphabet of the English language or Arabic numerals or
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Idem

a combination thereof, together with such punctuation marks
and other marks as are permitted by regulation, may form part of

the name of a corporation.

(4) Subject to the provisions of this Act and the regulations, a
corporation may have in its articles a special provision permitting

it to set out its name in any language and the corporation may be
legally designated by that name.

Idem
(5) Notwithstanding subsection (4), a corporation shall set out its

name in legible characters in all contracts, invoices, negotiable

instruments and orders for goods or services issued or made by or

on behalf of the corporation and in all documents sent to the

Director under this Act. R.S.O. 1980, c. 54, s. 8, amended.

Unauthorized
use of

"Limited",

etc.

Idem

11.—(1) No person, while not incorporated, shall trade or

carry on a business or undertaking unc^er a name in which
"Limited", "Incorporated" or "Corporation" or any abbreviation

thereof, or any version thereof in another language, is used.

(2) Where a corporation carries on business or identifies itself to

the public by a name or style other than as provided in the articles,

that name or style shall not include the word "Limited", "Incor-

porated", or "Corporation" or any abbreviation thereof or any
version thereof in another language. R.S.O. 1980, c. 54, s. 10,

amended.

Change of

name if

objectionable

Failure to

perform
undertaking

Idem

i 2.—(1) If a corporation, through inadvertence or otherwise,

has acquired a name contrary to section 9, the Director may, after

giving the corporation an opportunity to be heard, issue a certifi-

cate of amendment to the articles changing the name of the cor-

poration to a name specified in the certificate and, upon the

issuance of the certificate of amendment, the articles are amended
accordingly.

(2) Where an undertaking to dissolve or change its name is

given by a corporation and the undertaking is not carried out

within the time specified, the Director may, after giving the

corporation an opportunity to be heard, issue a certificate of

amendment to the articles changing the name of the corporation to

a name specified in the certificate and, upon the issuance of a
certificate of amendment, the articles are amended accordingly.

(3) Where an undertaking to dissolve or change its name is

given by a person who is not a corporation and the undertaking is

not carried out within the time specified, the Director may, after

giving the corporation that acquired the name by virtue of such
undertaking an opportunity to be heard, issue a certificate of

amendment to the articles changing the name of the corporation to

a name specified in the certificate and, upon the issuance of the
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certificate, the articles are amended accordingly. R.S.O. 1980,

c. 54, s. 11, amended.

13. A corporation may, but need not, have a corporate Corporate seal

seal. R.S.O. 1980, c. 54, s. 12 (1), amended.

14.—(1) A corporation shall at all times have a registered Registered

office in the municipality or geographic township within Ontario

specified in its articles.

(2) The head office of every corporation incorporated prior to ^^'^"^

the day this Act comes into force shall be deemed to be the

registered office of the corporation.

(3) A corporation may by resolution of its directors change the Change of

location of its registered office within a municipality or geographic

township and shall, within ten days after the passing of the

resolution, file a notice of change under the Corporations Infor- R so. i98o,

mation Act.

(4) Failure to comply with subsection (3) does not affect the Validity

validity of the resolution. R.S.O. 1980, c. 54, s. 13, amended.

15. A corporation has the capacity and the rights, powers Corporate

and privileges of a natural person. R.S.O. 1980, c. 54, s. 14 (1),

^"^"^

amended.

16. A corporation has the capacity to carry on its business. Capacity to

, . .. rr • 1 • • ..... act outside
conduct its affairs and exercise its powers in any jurisdiction Ontario

outside Ontario to the extent that the laws of such jurisdiction

permit. R.S.O. 1980, c. 54, s. 14 (4), amended.

1 7.—(1) It is not necessary for a by-law to be passed in order to Corporate

confer any particular power on the corporation or its directors, dependent

Ngli), on by-law

(2) A corporation shall not carry on any business or exercise any Power limited

power that it is restricted by its articles from carrying on or itc

exercising, nor shall the corporation exercise any of its powers in a

manner contrary to its articles. R.S.O. 1980, c. 54, s. 14 (3),

amended.

(3) Notwithstanding subsection (2) and subsection 3 (2), no act ^*^1'"k outside

of a corporation including a transfer of property to or by the
''*^^"*

corporation is invalid by reason only that the act is contrary to its

articles, by-laws, a unanimous shareholder agreement or this

Act. R.S.O. 1980, c. 54, s. 15 (1), amended.

1 8. No person is affected by or is deemed to have notice or where notice

, , ,
- , r 1 • . !;> not deemed

knowledge of the contents of a document concerning a corporation
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by reason only that the document has been filed with the Director

or is available for inspection at an office of the corpora-
tion. New.

Indoor 19. A Corporation or a guarantor of an obligation of a
management . .

i i- . , ,

rule corporation may not assert agamst a person dealmg with the

corporation or with any person who has acquired rights from the

corporation that,

(a) the articles, by-laws or any unanimous shareholder

agreement have not'been complied with;

{b) the persons named in the most recent notice filed iinder
R.s.o. 1980, the Corporations Information Act, or named in the arti-

cles, whichever is more current, are not the directors of

the corporation;

(c) the location named in the most recent notice filed under
subsection 14 (3) or named in the articles, whichever is

more current, is not the registered office of the corpora-

tion;

{d) a person held out by a corporation as a director, an
officer or an agent of the corporation has not been duly
appointed or does not have authority to exercise the

powers and perform the duties that are customary in the

business of the corporation or usual for such director,

officer or agent;

(g) a document issued by any director, officer or agent of a
corporation with actual or usual authority to issue the

document is not valid or not genuine; or

(/) financial assistance referred to in section 20 or a sale,

lease or exchange of property referred to in subsection

183 (3) was not authorized,

except where the person has or ought to have, by virtue of his

position with or relationship to the corporation, knowledge to that

effect. New.

assistance b
^^'—^^^ Except as permitted under subsection (2), a corpora-

corporation tion or any corporation with which it is affiliated, shall not,

directly or indirectly, give financial assistance by means of a loan,

guarantee or otherwise,

(a) to any shareholder, director, officer or employee of the

corporation or affiliated corporation or to an associate

of any such person for any purpose; or
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(b) to any person for the purpose of or in connection with

a purchase of a share, or a security convertible into or

exchangeable for a share, issued or to be issued by the

corporation or affiliated corporation,

where there are reasonable grounds for believing that,

(c) the corporation is or, after giving the financial assist-

ance, would be unable to pay its liabilities as they

become due; or

(d) the realizable value of the corporation's assets, excluding

the amount of any financial assistance in the form of a

loan and in the form of any secured guarantee, after

giving the financial assistance, would be less than the

aggregate of the corporation's liabilities and stated

capital of all classes.

(2) A corporation may give financial assistance by means of a Wem

loan, guarantee or otherwise,

(a) to any person in the ordinary course of business if the

lending of money is part of the ordinary business of the

corporation;

(b) to any person on account of expenditures incurred or to

be incurred on behalf of the corporation;

(c) to its holding body corporate if the corporation is a

wholly owned subsidiary of the holding body corporate;

{d) to a subsidiary body corporate of the corporation;

(e) to employees of the corporation or any of its affiliates,

(i) to enable or assist them to purchase or erect

living accommodation for their own occupation,

or

(ii) in accordance with a plan for the purchase of

shares of the corporation or any of its affiliates.

(3) A contract made by a corporation in contravention of this Validity of

section may be enforced by the corporation or by a lender for value

in good faith without notice of the contravention. New.

21.—(1) Except as provided in this section, a person who Contract prior

enters into an oral or written contract in the name of or on behalf of existence

a corporation before it comes into existence is personally bound by
the contract and is entitled to the benefits thereof.
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Adoption of

contract by
corporation

Non-adoption
of contract

Exception
to subs. (1)

(2) A corporation may, within a reasonable time after it comes
into existence, by any action or conduct signifying its intention to

be bound thereby, adopt an oral or written contract made before it

came into existence in its name or on its behalf, and upon such

adoption,

(a) the corporation is bound by the contract and is entitled to

the benefits thereof as if the corporation had been in

existence at the date of the contract and had been a party

thereto; and

(b) a person who purported to act in the name of or on behalf

of the corporation ceases, except as provided in subsec-

tion (3), to be bound by or entitled to the benefits of the

contract.

(3) Except as provided in subsection (4), whether or not an oral

or written contract made before the coming into existence of a

corporation is adopted by the corporation, a party to the contract

may apply to a court for an order fixing obligations under the

contract as joint or joint and several or apportioning liability

between the corporation and the person who purported to act in

the name of or on behalf of the corporation, and, upon such

application, the court may make any order it thinks fit.

(4) If expressly so provided in the oral or written contract

referred to in subsection (1), a person who purported to act in the

name of or on behalf of the corporation before it came into exis-

tence is not in any event bound by the contract or entitled to the

benefits thereof. R.S.O. 1980, c. 54, s. 19, amended.

Shares

Idem

Rights of

shareholders

Idem

PART III

CORPORATE FINANCE

22.—(1) Shares of a corporation shall be in registered form
and shall be without nominal or par value.

(2) Shares with nominal or par value of a corporation incorpo-

rated before the day this section comes into force shall be deemed
to be shares without nominal or par value.

(3) Where a corporation has only one class of shares, the rights

of the holders thereof are equal in all respects and include the

rights,

(a) to vote at all meetings of shareholders; and

(b) to receive the remaining property of the corporation

upon dissolution.

(4) The articles may provide for more than one class of shares

and where they so provide.
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(a) the rights, privileges, restrictions and conditions

attaching to the shares of each class shall be set out

therein; and

(b) each of the rights set out in subsection (3) shall be attached

to at least one class of shares, but both such rights are not

required to be attached to any one class.

(5) Notwithstanding subsection (4), the right of the holders of a Saving

class of shares to one vote for each share at all meetings of

shareholders other than meetings of the holders of another class

of shares, or to receive the remaining property of the corporation

upon dissolution, need not be set out in the articles. R.S.O.
1980, c. 54, s. 23, amended.

(6) Except as provided in section 25, each share of a class shall shares within

11 -11 11 c ,1 , 1 a class equal
be the same m all respects as every other share oi that class.

R.S.O. 1980, c. 54, s. 27.

23.—(1) Subject to the articles, the by-laws, any unanimous issuance of

shareholder agreement and section 26, shares may be issued at

such time and to such persons and for such consideration as the

directors may determine.

(2) Shares issued by a corporation are non-assessable and the Shares

holders are not liable to the corporation or to its creditors in respect

thereof. New.

(3) A share shall not be issued until the consideration for the Fu"y-paid

share is fully paid in money or in property or past service that is not

less in value than the fair equivalent of the money that the corpo-

ration would have received if the share had been issued for

money. R.S.O. 1980, c. 54, s. 42 (4), amended.

(4) The directors shall, in connection with the issue of any ^'aiue

, • 1 /• 1 • determined
share not issued for money, determme, by directors

(a) the amount of money the corporation would have

received if the share had been issued for money; and

(b) either,

(i) the fair value of the property or past service in

consideration of which the share is issued, or

(ii) that such property or past service has a fair value

that is not less than the amount of money referred

to in clause (a).

(5) In determining the value of property or past service, the ''*«'"

directors may take into account reasonable charges and expenses

of organization and reorganization and payments for property

and past service reasonably expected to benefit the corporation.
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Interpre-

tation of

property

R.S.C. 1952,

c. 148

(6) For the purposes of subsection (3) and of subsection 24 (3), a

document evidencing indebtedness of a person to whom shares are

to be issued, or of any other person not dealing at arm's length with

such person within the meaning of that term in the Income Tax Act
(Canada), does not constitute property. New.

Separate

capital

account

24.—(1) A corporation shall maintain a separate stated capital

account for each class and series of shares it issues.

Idem
(2) A corporation shall add to the appropriate stated capital

account in respect of any shares it issues the full amount of the

consideration it receives as determined by the directors which, in

the case of shares not issued for money, shall be the amount
determined by the directors in accordance with clause 23 (4) (a)

or, if a determination is made by the directors in accordance with

subclause 23 (4) (b) (i), the amount so determined.

Exception to

subs. (2)
(3) Notwithstanding subsection (2) and subsection 23 (3),

where a corporation issues shares.

(a) in exchange for,

(i) property of a person who immediately before the

exchange does not deal with the corporation at

arm's length within the meaning of that term in

the Income Tax Act (Canada), or

(ii) shares of a body corporate that immediately

before the exchange or that, because of the

exchange, does not deal with the corporation at

arm's length within the meaning of that term in

the Income Tax Act (Canada); or

{b) under an agreement referred to in subsection 174 (1) or

an arrangement referred to in clause 181 (1) (c) or (d) or

to shareholders of an amalgamating corporation who
receive the shares in addition to or instead of securities of

the amalgamated corporation,

the corporation may, subject to subsection (4), add all or any

portion of the consideration it received for the shares to the

appropriate stated capital account.

Addition to (4) Qn the issue of a share, a corporation shall not add to a
stated capital

1 • 1 • r 1 1 > ^

account Stated Capital account in respect of the share an amount greater

than the amount referred to in subsection (2).
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continuance

21

(5) Notwithstanding subsection (2), on the dav this Act comes stated capital

, • , e-

'
•

I 1
^t time of

into force or at such time thereafter as a corporation has been coming into

continued under this Act, as the case may be, the amount in the

stated capital account maintained by a corporation in respect of

each class or series of shares then issued shall be equal to the

aggregate amount paid up on the shares of each such class or

series of shares immediately prior thereto, and, after such time, a

corporation may, upon complying with subsection (6), add to the

stated capital account maintained by it in respect of any class or

series of shares any amount it has credited to a retained earnings or

other surplus account.

(6) Where a corporation proposes to add any amount to a stated Additions to

capital account that it maintains in respect of a class or series of account^^'

shares otherwise than under subsection 38 (2), the addition to the

stated capital account must be approved by special resolution if,

(a) the amount to be added,

(i) was not received by the corporation as consider-

ation for the issue of shares, or

(ii) was received by the corporation as consideration

for the issue of shares but does not form part of

the stated capital attributable to such shares; and

(b) the corporation has outstanding shares of more than one

class or series.

(7) Where a class or series of shares of a corporation would be ^em

affected by the addition of an amount to any stated capital account

under subsection (6) in a manner different from the manner in

which any other class or series of shares of the corporation would
be affected by such action, the holders of the differently affected

class or series of shares are entitled to vote separately as a class or

series, as the case may be, on the proposal to take the action,

whether or not such shares otherwise carry the right to vote.

(8) Stated capital accounts of a corporation may be expressed in Expressed in
•^

.

^ "^ ^ one or more
one or more currencies. currencies

(9) A corporation shall not reduce its stated capital or any stated Reduction in

. , . , • , 1 1 . » stated capital

capital account except in the manner provided in this Act.

(10) The provisions of this Act relating to stated capital do not [^g''„";7^"[^'

apply to an open-end mutual fund.

(11) For the purposes of this section, "open-end mutual fund" interpretation

means an offering corporation that carries on only the business of
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investing the consideration it receives for the shares it issues, and
all or substantially all the shares of which are redeemable upon the

demandof the holders of such shares. R.S.O. 1980, c. 54, s. 31,

amended.

Special shares

in series

25.—(1) The articles may authorize the issue of any class of

shares in one or more series and may authorize the directors to fix

the number of shares in, and to determine the designation, rights,

privileges, restrictions and conditions attaching to the shares of,

each series, subject to the limitations set out in the articles.

Proportionate

abatement

No priority of

shares of same
class

(2) If any amount,

(a) of cumulative dividends, whether or not declared,

or declared non-cumulative dividends; or

{b) payable on return of capital in the event of the liquida-

tion, dissolution or winding up of a corporation,

in respect of shares of a series is not paid in full, the shares of the

series shall participate rateably with the shares of all other series of

the same class in respect of,

(c) all accumulated cumulative dividends, whether or not

declared, and all declared non-cumulative dividends; or

{d) all amounts payable on return of capital in the event of

the liquidation, dissolution or winding up of the cor-

poration,

as the case may be.

(3) No rights, privileges, restrictions or conditions attached to a

series of shares authorized under this section shall confer upon the

shares of a series a priority in respect of,

(a) dividends; or

{b) return of capital in the event of the liquidation, dissolu-

tion or winding up of the corporation.

over the shares of any other series of the same class.

1980, c. 54, s. 28, amended.

R.S.O.

Articles (4) Before the issue of shares of a series authorized under this

special shares section, the directors shall send to the Director articles of amend-
ment in the prescribed form designating such series of shares.

Certificate re

special shares
(5) Upon receipt of articles of amendment designating a series

of shares, the Director shall endorse thereon, in accordance with
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section 272, a certificate which shall constitute the certificate of

amendment. R.S.O. 1980, c. 54, s. 181, amended.

26. If it is so provided in the articles or a unanimous share- Pre-emptive

holder agreement, no shares of a class or series shall be issued

unless the shares have first been offered to the shareholders of the

corporation holding shares of that class or series or of another class

or series on such terms as are provided in the articles or unanimous
shareholder agreement. New.

211

.

—(1) A corporation may issue warrants as evidence of Conversion
DrivileECS etc

conversion privileges or options or rights to acquire securities of

the corporation, and shall set out the conditions thereof,

(a) in certificates evidencing the securities to which the

conversion privileges, options or rights are attached; or

{b) in separate certificates or other documents.

(2) Conversion privileges and options or rights to purchase ^^^"^

securities of a corporation may be made transferable or non-

transferable, and options or rights to purchase may be made
separable or inseparable from any securities to which they are

attached.

(3) Where a corporation has granted privileges to convert any Corporation

securities, other than shares issued by the corporation, into shares sufficient

of the corporation or has issued or granted options or rights to

acquire shares of the corporation and where the articles limit the

number of authorized shares, the corporation shall reserve and
continue to reserve sufficient authorized shares to meet the exer-

cise of such conversion privileges, options and rights. New.

reserve

28.—(1) Except as provided in subsection (2) and sections 29 Subsidiaries

, -_ .. not to hold
to 2)2^ a corporation, shares of

holding bodies

corporate

(a) shall not hold shares in itself or in its holding body
corporate; and

{b) shall not permit any of its subsidiary bodies corporate to

hold shares of the corporation.

(2) A corporation shall cause a subsidiary body corporate of the D'siwsai of

corporation that holds shares of the corporation to sell or other-

wise dispose of those shares within five years from,

(a) the date the body corporate became a subsidiary of the

corporation; or
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(b) if the subsidiary held such shares on the 30th day of

April, 1954, and has continued from that date to hold
such shares, the coming into force of this Act. R.S.O.
1980, c. 54, s. 46, part.

Exception to

s. 28
29.—(1) A corporation may in the capacity of a legal rep-

resentative hold shares in itself or in its holding body corporate

unless it or the holding body corporate or a subsidiary of either of

them has a beneficial interest in the shares.

Idem (2) A corporation may permit a subsidiary body corporate to

hold shares of the corporation in the capacity of a legal represen-

tative unless the corporation or the subsidiary body corporate or a
subsidiary of either of them has a beneficial interest in the shares.

Idem

Exception
relating to

Canadian
ownership

Prohibited

transfers

Where
shares are

transferred

Transfer
not void

(3) A corporation may hold shares in itself or in its holding body
corporate by way of security for the purposes of a transaction

entered into by it in the ordinary course of a business that includes

the lending of money. R.S.O. 1980, c. 54, s. 46.

(4) A corporation may, for the purpose of assisting the cor-

poration or any of its affiliates or associates to qualify under any
prescribed Act of Canada or a province or ordinance of a terri-

tory to receive licences, permits, grants, payments or other

benefits by reason of attaining or maintaining a specified level of

Canadian ownership or control, hold shares in itself that,

(a) are not restricted for the purpose of assisting the cor-

poration or any of its affiliates or associates to so qual-

ify; or

(b) are shares into which shares held under clause (a) were
converted by the corporation that are restricted for the

purpose of assisting the corporation to so qualify and
that were not previously held by the corporation.

(5) A corporation shall not transfer shares held under subsec-

tion (4) to any person unless the corporation is satisfied, on

reasonable grounds, that the ownership of the shares as a result

of the transfer would assist the corporation or any of its affiliates

or associates to achieve the purpose set out in subsection (4).

(6) Where shares held under subsection (4) are transferred by a

corporation, subsections 23 (1), (3), (4), (5) and (6), clause 127 (3)

(c) and subsection 130 (1) apply, with such modifications as the

circumstances require, in respect of the transfer as if the transfer

were an issue.

(7) No transfer of shares by a corporation shall be void or

voidable solely because the transfer is in contravention of sub-

section (5).
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(8) A corporation holding shares in itself or in its holding body Corporation

corporate or a subsidiary body corporate of a corporation holding shares^in

shares of the corporation shall not vote or permit those shares to ''^^'^

be voted unless the corporation or subsidiary body corporate, as

the case may be,

(a) holds the shares in the capacity of a legal representa-

tive; and

(b) has complied with section 48 of the Securities Act RS.o. i98o,

where that section is applicable. New.

30.—(1) Subject to subsection (2) and to its articles, a corpora- Purchase of

tion may purchase or otherwise acquire any of its issued shares or permitted

warrants.

(2) A corporation shall not make any payment to purchase or Where

otherwise acquire shares issued by it if there are reasonable
^^

grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and

(ii) its stated capital of all classes. R.S.O. 1980,

c. 54, s. 38.

31.—(1) Notwithstanding subsection 30 (2) but subject to Where s. 30 (2)

subsection (3) of this section and to its articles, a corporation may °" "° ^^^ ^

purchase or otherwise acquire shares issued by it to,

(a) settle or compromise a debt or claim asserted by or

against the corporation;

(b) eliminate fractional shares; or

(c) fulfil the terms of a non-assignable agreement under

which the corporation has an option or is obliged to

purchase shares owned by a current or former director,

officer or employee of the corporation.
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if^em (2) Notwithstanding subsection 30 (2), a corporation may
purchase or otherwise acquire shares issued by it to,

(a) satisfy the claim of a shareholder who dissents under
section 184; or

(b) comply with an order under section 247.

Restriction on (3) A Corporation shall not make any payment to purchase or

acquire under subsection (1) shares issued by it if there are reason-

able grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and

(ii) the amount that would be required to pay the

holders of shares who have a right to be paid, on a

redemption or in a liquidation, prior to the hol-

ders of the shares to be purchased or acquired.

. R.S.O. 1980, c. 54, s. 38, amended.

Redemption of 32.—(1) Notwithstanding subsection 30 (2) and subsection 3

1

(3), but subject to subsection (2) and to its articles, a corporation

may purchase or redeem any redeemable shares issued by it at

prices not exceeding the redemption price thereof stated in the

articles or calculated according to a formula stated in the articles.

Restriction (2) A Corporation shall not make any payment to purchase or

redeem any redeemable shares issued by it if there are reasonable

grounds for believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) after the payment, the realizable value of the corpora-

tion's assets would be less than the aggregate of,

(i) its liabilities, and
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(ii) the amount that would be required to pay the

holders of shares who have a right to be paid, on a

redemption or in a liquidation, rateably with or

prior to the holders of the shares to be purchased

or redeemed. New.

33. A corporation may accept from any shareholder a share of Donation of

the corporation surrendered to it as a gift, but may not extinguish

or reduce a liability in respect of an amount unpaid on any such

share except in accordance with section 34. R.S.O. 1980, c. 54,

s. 41, amended.

34.—(1) Subject to subsection (4), a corporation may by Reduction of

. , , . liability re

special resolution, unpaid share:

stated capital

(a) extinguish or reduce a liability in respect of an amount
unpaid on any share; or

(6) reduce its stated capital for any purpose including, with-

out limiting the generality of the foregoing, for the pur-

pose of.

(i) distributing to the holders of issued shares of any

class or series of shares an amount not exceeding

the stated capital of the class or series, or

(ii) declaring its stated capital to be reduced by,

(A) an amount that is not represented by

realizable assets, or

(B) an amount otherwise determined in

respect of which no amount is to be dis-

tributed to holders of issued shares of the

corporation.

(2) Where a class or series of shares of a corporation would be R'^ht to

affected by a reduction of stated capital under clause (1) {b) in a reduction

manner different from the manner in which any other class or
"y^s'^'^^i)

series of shares of the corporation would be affected by such

action, the holders of the differently affected class or series of

shares are entitled to vote separately as a class or series, as the case

may be, on the proposal to take the action, whether or not the

shares otherwise carry the right to vote.



28

Account to be (3) A Special resolution under this section shall specify the

specified Stated Capital account or accounts from which the reduction of

stated capital effected by the special resolution will be made.

Restriction on
reduction

(4) A corporation shall not take any action to extinguish or

reduce a liability in respect of an amount unpaid on a share or to

reduce its stated capital for any purpose other than the purpose

mentioned in sub-subclause (1) {b) (ii) (A) if there are reasonable

grounds for believing that,

(a) the corporation is or, after the taking of such action,

would be unable to pay its liabilities as they become due;

or

(b) afterthe taking of such action, the realizable value of the

corporation's assets would be less than the aggregate of

its liabilities.

Application for (5) A Creditor of a corporation is entitled to apply to the court

improper for an Order compelling a shareholder or other recipient,
reduction

(a) to pay to the corporation an amount equal to any liability

of the shareholder that was extinguished or reduced

contrary to this section; or

(b) to pay or deliver to the corporation any money or prop-

erty that was paid or distributed to the shareholder or

other recipient as a consequence of a reduction of capital

made contrary to this section.

Time
limitation

(6) An action to enforce a liability imposed by this section may
not be commenced after two years from the date of the action

complained of. New.

Class action (7) Where it appears that there are numerous shareholders who
may be liable under this section, the court may permit an action to

be brought against one or more of them as representatives of the

class and, if the plaintiff establishes his claim as creditor, may
make an order of reference and add as parties in the referee's office

all such shareholders as may be found, and the referee shall

determine the amount that each should contribute towards the

plaintiffs claim, which amount may not, in the case of any par-

ticular shareholder, exceed the amount referred to in subsection

(5), and the referee may direct payment of the sums so deter-

mined. R.S.O. 1980, c. 54, s. 101 (4), amended.
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(8) No person holdine; shares in the capacity of a personal Shareholder

. , , , 1 1 r . 1 . • holding shares

representative and registered on the records of the corporation as a in fiduciary

shareholder and therein described as the personal representative 'Capacity

of a named person is personally liable under this section, but the

person named is subject to all liabilities imposed by this sec-

tion. R.S.O. 1980, c. 54, s. 101 (5), amended.

(9) This section does not affect any liability that arises under ^
i3o,

' does not apply
section 130. New.

35.—(1) Upon a purchase, redemption or other acquisition
^e'^°p"J;j f^^^

by a corporation under section 30, 31, 32, 40 or 184 or clause 247 account upon

(3) (/) of shares or fractions thereof issued by it, the corporation o"shares'
^^'^

'

shall deduct from the stated capital account maintained for the

class or series of shares of which the shares purchased, redeemed

or otherwise acquired form a part, an amount equal to the result

obtained by multiplying the stated capital of the shares of that

class or series by the number of shares of that class or series or

fractions thereof purchased, redeemed or otherwise acquired,

divided by the number of issued shares of that class or series

immediately before the purchase, redemption or other acquisi-

tion.

(2) A corporation shall deduct the amount of a payment made Wem

by the corporation to a shareholder under clause 247 (3) (g) from

the stated capital account maintained for the class or series of

shares in respect of which the payment was made.

(3) A corporation shall adjust its stated capital account or Adjustment

accounts in accordance with any special resolution referred to in capital account

subsection 34 (3).

(4) Upon a change under section 167, 185 or 247 of issued shares Wem

of a corporation, or upon a conversion of such shares pursuant to

their terms, into shares of another class or series, the corporation

shall,

(a) deduct from the stated capital account maintained for

the class or series of shares changed or converted an

amount equal to the result obtained by multiplying the

stated capital of the shares of that class or series by the

number of shares of that class or series changed or con-

verted, and dividing by the number of issued shares of

that class or series immediately before the change or

conversion; and

{b) add the result obtained under clause (a) and any addi-

tional consideration received pursuant to the change or

conversion to the stated capital account maintained or to
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Idem

be maintained for the class or series of shares into which
the shares have been changed or converted.

(S) For the purpose of subsection (4) and subject to its articles,

where a corporation issues two classes or series of shares and there

is attached to each class or series a right to convert a share of the

one class or series into a share of the other class or series, the

amount of stated capital attributable to a share in either class or

series is the amount obtained when the sum of the stated capital of

both classes or series of shares is divided by the number of issued

shares of both classes or series of shares immediately before the

conversion.

Status of shares

purchased, etc.
(6) Shares of any class or series or fractional shares issued by a

corporation and purchased, redeemed or otherwise acquired by it

shall be cancelled or, if the articles limit the number of authorized

shares of the class or series, may be restored to the status of

authorized but unissued shares of the class.

Interpretation (7) For the purposes of this section,

(a) a corporation holding shares in itself as permitted by

subsections 29 (1) and (2) shall be deemed not to have

purchased, redeemed or otherwise acquired the shares;

and

(b) a corporation holding shares in itself under clause 29 (4)

(a) shall be deemed not to have purchased, redeemed or

otherwise acquired the shares at the time they were

acquired, but,

(i) any of those shares that are held by the corpora-

tion at the expiration of two years, and

(ii) any shares into which any of those shares were

converted by the corporation and held under

clause 29 (4) (b) that are held by the corporation

at the expiration of two years after the shares

from which they were converted were acquired,

shall be deemed to have been acquired at the expiration

of the two years.

Conversion of

shares
(8) Where shares of a class or series are changed under section

167, 185 or 247, or converted pursuant to their terms, into the

same or another number of shares of another class or series, such

shares become the same in all respects as the shares of the class or

series respectively into which they are changed or converted and,

if the articles limit the number of shares of either of such classes or
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series, the number of authorized shares of such class or series is

changed and the articles are amended accordingly. R.S.O.

1980, c. 54, s. 35 (5), amended.

36.—(1) A contract with a corporation providing for the Contract with

purchase of shares of the corporation by the corporation is specifi- pu'i-chaleTf its

cally enforceable against the corporation except to the extent that ^^^^^^

the corporation cannot perform the contract without thereby

being in breach of section 30 or 31.

(2) In any action brought on a contract referred to in subsec- Wem

tion (1), the corporation has the burden of proving that perfor-

mance thereof is prevented by section 30 or 31.

(3) Until the corporation has fully performed a contract refer- idem

red to in subsection (1), the other party to the contract retains the

status of a claimant entitled to be paid as soon as the corporation is

lawfully able to do so or in a liquidation to be ranked subordinate

to the rights of creditors but in priority to the other shareholders.

New.

37. The directors may authorize the corporation to pay a Commission
. . . .,.-,. on sale

reasonable commission to any person in consideration oi his pur- of shares

chasing or agreeing to purchase shares of the corporation from the

corporation or from any other person, or procuring or agreeing to

procure purchasers for any such shares. R.S.O. 1980, c. 54,

s. 43 (1), amended.

38.—(1) The directors may declare and a corporation may ^eciaration of

pay a dividend by issuing fully paid shares of the corporation or

options or rights to acquire fully paid shares of the corporation

and, subject to subsection (3), a corporation may pay a dividend

in money or property. R.S.O. 1980, c. 54, s. 146 (2), amended.

(2) If shares of a corporation are issued in payment of a stock dividend

dividend, the corporation shall add to the stated capital account

maintained or to be maintained for the shares of the class or series

issued in payment of the dividend the declared amount of the

dividend stated as an amount of money. R.S.O. 1980, c. 54,

s. 148, amended.

(3) The directors shall not declare and the corporation shall not When dividend

pay a dividend if there are reasonable grounds for believing that, declared

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(6) the realizable value of the corporation's assets would
thereby be less than the aggregate of,
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Corporations
with wasting
assets

(i) its liabilities, and

(ii) its stated capital of all classes. R.S.O. 1980,

c. 54, s. 146 (1, 3), amended.

39.—(1) Notwithstanding anything in this Act, a corporation,

(a) that for the time being carries on as its principal business

the business of operating a producing mining, gas or oil

property owned and controlled by it;

(b) at least 75 per cent of the assets of which are of a wasting

character; or

(c) incorporated for the purpose of acquiring the assets or a

substantial part of the assets of a body corporate and
administering such assets for the purpose of converting

them into cash and distributing the cash among the

shareholders of the corporation,

may declare and pay dividends out of the funds derived from the

operations of the corporation.

Extent of

impairment of

capital

(2) The powers conferred by subsection (1) may be exercised

notwithstanding that the value of the net assets of the corpora-

tion may be thereby reduced to less than its stated capital of all

classes if the payment of the dividends does not reduce the value

of its remaining assets to an amount insufficient to meet all the

liabilities of the corporation, exclusive of its stated capital of all

classes. R.S.O. 1980, c. 54, s. 147 (1, 2).

Special

resolution
(3) The powers conferred by subsection (1) may be exercised

only under the authority of a special resolution. R.S.O. 1980,

c. 54, s. 147 (3), amended.

Lien on share

Where subs. (1)

does not apply

40.—(1) Subject to subsection 56 (3), the articles or by-laws

may provide that the corporation has a lien on a share registered

in the name of a shareholder or his legal representative for a debt

of that shareholder to the corporation.

(2) Subsection (1) does not apply to a corporation that has

shares listed on a stock exchange recognized by the Commission.

Enforcement of (3) A Corporation may enforce a lien referred to in subsection

(1) in accordance with its articles or by-laws. R.S.O. 1980,

c. 54, s. 45 (3), amended.

Shares personal

property
41. The shares of a corporation are personal property.

R.S.O. 1980, c. 54, s. 44.
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42.—(1) A corporation shall not impose restrictions on the Restrictions

issue, transfer, or ownership of shares of any class or series transfer,'

except such restrictions as are authorized by its articles. ^^'^

(2) A corporation that has imposed restrictions on the issue, No public

transfer, or ownership of its shares of any class or series shall not transfer, etc.',

offer any of its shares to the public unless the restrictions are restricted—
' ^ exceptions

necessary,

(fl) by or under any Act of Canada or Ontario as a condi-

tion to the obtaining, holding or renewal of authority to

engage in any activity necessary to its undertaking;

(6) for the purpose of achieving or preserving its status as a

Canadian corporation for the purpose of any Act of

Canada or Ontario;

(c) to limit to a specified level the ownership of its shares

by any person for the purpose of assisting the corpora-

tion or any of its affiliates or associates to qualify under

the Securities Act or similar legislation of a province or R so. i98o,

territory to obtain, hold or renew registration as a

dealer, or to qualify for membership in a stock

exchange in Ontario recognized as such by the Com-
mission; or

(d) to attain or to maintain a specified level of Canadian
ownership or control for the purpose of assisting the

corporation or any of its affiliates or associates to qual-

ify to receive licences, permits, grants, payments or

other benefits under any prescribed Act of Canada or a

province or ordinance of a territory.

(3) Nothing in clause (2) {d) authorizes a corporation to Application

impose restrictions on the issue, transfer or ownership of shares Uml^ecf

of any class or series of which any shares are outstanding unless

the shares are already subject to restrictions described in clause

(2) id). R.S.O. 1980, c. 54, s. 45 (1, 2), amended.

(4) A corporation may, Wem

(a) limit the number of its shares that may be owned; or

(b) prohibit the ownership of shares,

by any person whose ownership would adversely affect the abil-

ity of the corporation or any of its affiliates or associates to attain

or maintain a level of Canadian ownership or control specified in

its articles that equals or exceeds a specified level referred to in

clause (2) (d). New.

43. Nothing in this Act prohibits the issue of debt obligations
obhTtions'

in bearer form. R.S.O. 1980, c. 54, s. 52.
" '^*'° *
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44.—(1) A condition contained in a debt obligation or in an
instrument for securing a debt obligation is not invalid by reason
only that the debt obligation is thereby made irredeemable or
redeemable only on the happening of a contingency, however
remote, or on the expiration of a period, however long. R.S.O.
1980, c. 54, s. 53.

(2) Debt obligations issued, pledged, hypothecated or depos-

ited by a corporation are not redeemed by reason only that the

indebtedness evidenced by the debt obligations or in respect of

which the debt obligations are issued, pledged, hypothecated or

deposited is repaid.

(3) Debt obligations issued by a corporation and purchased,

redeemed or otherwise acquired by it may be cancelled or, subject

to any applicable trust indenture or other agreement, may be

reissued, pledged or hypothecated to secure any obligation of the

corporation then existing or thereafter incurred, and any such

acquisition and reissue, pledge or hypothecation is not a cancella-

tion of the debt obligations. New.

PART IV

SALE OF RESTRICTED SHARES

Restricted

shares held

in contra-
vention

—

sale by
corporation

Obligations

of directors

in sale

45.— (1) A corporation that has restrictions on the issue,

transfer or ownership of its shares of any class or series in order

to assist the corporation or any of its affiliates or associates to

qualify under any prescribed Act of Canada or a province or

ordinance of a territory to receive licences, permits, grants, pay-

ments or other benefits by reason of attaining or maintaining a

specified level of Canadian ownership or control may, for that

purpose or for the purpose of attaining or maintaining a level of

Canadian ownership or control specified in its articles, under

such conditions and after giving such notice as may be pre-

scribed, sell, as if it were the owner thereof, any of the restricted

shares that are owned, or that the directors determine in such

manner as may be prescribed may be owned, contrary to the

restrictions.

(2) Where shares are to be sold by a corporation under subsec-

tion (1), the directors of the corporation shall select the shares for

sale in good faith and in a manner that is not unfairly prejudicial

to, and does not unfairly disregard the interests of, the holders of

the shares in the restricted class or series taken as a whole.

Effect of

sale
(3) Where shares are sold by a corporation under subsection

(1), the owner of the shares immediately prior to the sale shall, by
that sale, be divested of his interest in the shares, and the person

who, but for the sale, would be the registered holder of the shares

or a person who satisfies the corporation that, but for the sale, he
could properly be treated as the registered holder of the shares
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under section 67 shall, from the time of the sale, be entitled to

receive only the net proceeds of the sale, together with any
income earned thereon from the beginning of the month next

following the date of the receipt by the corporation of the pro-

ceeds of the sale, less any taxes thereon and any costs of

administration of a trust fund constituted under subsection (5) in

relation thereto.

(4) Subsections 67 (4), (5) and (6) apply in respect of the person s. 67 (4-6)

who is entitled under subsection (3) to receive the proceeds of a ^^^ ^

sale of shares under subsection (1) as if the proceeds were a

security and the person were a registered holder of the security.

(5) The proceeds of a sale by a corporation under subsection Proceeds of

(1) constitute a trust fund in the hands of the corporation for the trust fund

benefit of the person entitled under subsection (3) to receive the

proceeds of the sale, and any such trust fund may be commingled
by the corporation with other such trust funds and shall be

invested in such manner as may be prescribed.

(6) Reasonable costs of administration of a trust fund referred Cost of

to in subsection (5) may be deducted from the trust fund and any

income earned thereon.

(7) Subject to this section, a corporation may transfer any Appointment
'

, ^ , . , • /.-v , , , • • • of trust

trust fund referred to m subsection (5) and the admmistration company

thereof, to a trust company in Canada registered as such under

the laws of Canada, a province or a territory, and the corpora-

tion is thereupon discharged of all further liability in respect of

the trust fund.

(8) A receipt signed by a person entitled under subsection (3) to Discharge of.,,-,, . rii corporation
receive the proceeds of a sale that constitute a trust lund under and trust

subsection (5) shall be a complete discharge of the corporation company

and of any trust company to which a trust fund is transferred

under subsection (7), in respect of the trust fund and income

earned thereon paid to the person.

(9) A trust fund described in subsection (5) together with any Forfeit to

income earned thereon, less any taxes thereon and costs of

administration, that has not been claimed, by a person entitled

under subsection (3) to receive the proceeds of a sale that consti-

tute the trust fund for a period of ten years after the date of the

sale is forfeited to the Crown. New.

PART V

INDENTURE TRUSTEES

46.—(1) In this Part, interpretation

(a) "event of default" means an event specified in a trust

indenture on the occurrence of which.



36

(i) a security interest constituted by the trust

indenture becomes enforceable, or

(ii) the principal, interest and other moneys payable

thereunder become or may be declared to be pay-

able before the date of maturity,

but the event is not an event of default until all condi-

tions prescribed by the trust indenture in connection

with such event for the giving of notice or the lapse of

time or otherwise have been satisfied;

(b) "trust indenture" means any deed, indenture or other

instrument, including any supplement or amendment
thereto, made by a body corporate under which the body
corporate issues or guarantees debt obligations and in

which a person is appointed as trustee for the holders of

the debt obligations issued or guaranteed thereunder;

(c) "trustee" means any person appointed as trustee under

the terms of a trust indenture to which a body corporate

is a party and includes any successor trustee, whether or

not the person is a trust company authorized to carry on
business in Ontario. R.S.O. 1980, c. 54, s. 55 (1),

amended.

Application of
(2) This Part applies to a trust indenture, whether entered into

before or after the day on which this Act comes into force, if, in

respect of any debt obligations outstanding or guaranteed there-

under or to be issued or guaranteed thereunder, a prospectus or

securities exchange issuer or take-over bid circular has been filed

under the Securities Act or any predecessor thereof or in respect

^46? '^*°' ^^ which a prospectus has been filed under The Corporations

Information Act, being chapter 72 of the Revised Statutes of

Ontario, 1960, or any predecessor thereof. R.S.O. 1980, c. 54,

s. 55 (2), amended.

Resident (3) Xhe person appointed as trustee under a trust indenture, or
trustee

at least one of such persons if more than one is so appointed, shall

be resident or authorized to do business in Ontario. R.S.O.

1980, c. 54, s. 55 (3).

Exemption by (4) Where, upon the application of a body corporate incorpo-

rated otherwise than under the laws of Canada, a province or a

territory, the Commission is satisfied that to do so would not be

prejudicial to the public interest, the Commission may exempt,

subject to such terms and conditions as the Commission may
impose, a trust indenture from this Part. New.

Duty of trustee 47.—(1) A trustee in exercising his powers and discharging

his duties shall,
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(a) act honestly and in good faith with a view to the best

interests of the holders of the debt obligations issued

under the trust indenture; and

(b) exercise the care, diligence and skill of a reasonably

prudent trustee.

(2) No term of a trust indenture or of any agreement between a Excuipaton

trustee and the holders of debt obligations issued thereunder or

between the trustee and the issuer or guarantor shall operate so as

to relieve a trustee from the duties imposed upon him in subsec-

tion (1). R.S.O. 1980, c. 54, s. 56, amended.

48.—(1) No person shall be appointed as trustee if there is a Conflict of

material conflict of interest between his role as trustee and his role

in any other capacity.

(2) A trustee shall, within ninety days after he becomes aware Wem

that a material conflict of interest exists,

(a) eliminate such conflict of interest; or

{b) resign from office.

(3) If, notwithstanding the provisions of this section, a trustee y.^idity not

has a material conflict of interest, the validity and enforceability of

the trust indenture under which the trustee has been appointed, of

the security interest constituted by or under such trust indenture

and of the securities issued under such trust indenture are not

affected in any manner whatsoever by reason only of the existence

of such material conflict of interest.

(4) If a trustee contravenes subsection (1) or (2), any interested Replacing11 ,- 111 1 trustee
person may apply to the court for an order that the trustee be

replaced, and the court may make an order on such terms as it

thinks fit. R.S.O. 1980, c. 54, s. 57, amended.

49.—(1) An issuer or a guarantor of debt obligations issued or Evidence of

to be issued under a trust indenture, before doing any act referred
'^""^^ '^""

to in clause (a), (6), (c) or {d), shall furnish the trustee with

evidence of compliance with the conditions in the trust indenture

relating to,

(a) the issue, certification and delivery of debt obligations

under the trust indenture;

(b) the release or release and substitution of property subject

to a security interest constituted by the trust indenture;

(c) the satisfaction and discharge of the trust indenture; or
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{d) the taking of any other action to be taken by the trustee

at the request of or on the application of the issuer or

guarantor.

^'^^'^
(2) Evidence of compliance as required by subsection (1) shall

consist in each case of,

{a) a statutory declaration or certificate made by a director

or an officer of the issuer or guarantor stating that the

conditions referred to in that section have been complied
with in accordance with the terms of the trust indenture;

and

(6) where the trust indenture requires compliance with con-

ditions that are subject to review,

(i) by legal counsel, an opinion, and

(ii) by an auditor or accountant, an opinion or

report of the auditor of the issuer or guarantor,
R.sxi. 1980,

Qj. ^j^y accountant licensed under the Public

Accountancy Act or comparable legislation of

the jurisdiction in which the accountant prac-

tises, based on the examinations or enquiries

required to be made under the trust indenture,

in each case approved by the trustee, that the conditions

have been complied with in accordance with the terms of

the trust indenture.

i^e'"
(3) The evidence of compliance referred to in subsection (2)

shall include a statement by the person giving the evidence,

(a) declaring that he has read and understands the condi-

tions of the trust indenture described in subsection (1);

{b) describing the nature and scope of the examination or

investigation upon which he based the statutory decla-

ration, certificate, opinion or report; and

(c) declaring that he has made such examination or inves-

tigation as he believes necessary to enable him to make
the statements or give the opinions contained or

expressed therein.

Certificate of (4) At least oncc in each twelve-month period beginning on the
issuer or .

x c? o
guarantor date debt obligations are first issued under the trust indenture and

at any other reasonable time upon the demand of a trustee, the

issuer or guarantor of debt obligations issued under a trust inden-

ture shall furnish the trustee with a certificate that the issuer or

guarantor has complied with all requirements contained in the
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trust indenture that, if not complied with, would, with the giving

of notice, lapse of time or otherwise, constitute an event of default,

or, if there has been failure to so comply, giving particulars

thereof.

(5) Upon the demand of a trustee, the issuer or guarantor of Evidence of

1111- • • • 1 1 11 r • 1 1
compliance

debt obligations issued under a trust indenture shall furnish the

trustee with evidence in such form as the trustee may require as to

compliance with any condition therein relating to any action

required or permitted to be taken by the issuer or guarantor under

the trust indenture or as a result of any obligation imposed by the

trust indenture.

(6) A trustee is not in contravention of subsection 47 (1) if he Reliance on
... 1 /• • , • 1 • opinions

relies in good faith upon statements contained in a statutory

declaration, certificate, opinion or report that complies with this

Act or the trust indenture. R.S.O. 1980, c. 54, s. 58.

50. A trustee under a trust indenture and any related person to Trustee not to

the trustee shall not be appointed a receiver or receiver and
manager or liquidator of the assets or undertaking of the issuer or

guarantor of the debt obligations under the trust inden-

ture. R.S.O. 1980, c. 54, s. 59.

5 1 .—( 1 ) The trustee shall be required to give to the holders of No'"" of

events
debt obligations issued under the trust indenture, within a reason- of default

able time but not exceeding thirty days after the trustee becomes
aware of the occurrence thereof, notice of every event of default

arising under the trust indenture unless the trustee in good faith

determines that the withholding of the notice is in the best interests

of the holders of the debt obligations and so advises the issuer or

guarantor in writing. R.S.O. 1980, c. 54, s. 60.

(2) Where notice of the occurrence of an event of default under i^em

a trust indenture is given under subsection (1) and the default is

thereafter cured, notice that the default is no longer continuing

shall be given by the trustee to the holders of the debt obligations

within a reasonable time, but not exceeding thirty days, after the

trustee becomes aware that the default has been cured. New.

52.—(1) Any person, upon payment to a trustee of a reason- where list

able fee therefor, may require the trustee to furnish, within ten obligation

davs after delivering to the trustee the statutory declaration holders to-',.,.,,. . be furnished
referred to in subsection (3), a list setting out,

(a) the names and addresses of the registered holders of the

outstanding debt obligations;

(6) the principal amount of outstanding debt obligations

owned by each such holder; and
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(c) the aggregate principal amount of debt obligations out-

standing,

as shown on the records maintained by the trustee on the day that

the statutory declaration is delivered to the trustee.

to^b"^™^^'""
^^^ Upon the demand of a trustee, the issuer of debt obligations

furnished shall fumish the trustee with the information required to enable
to trustee the trustee to comply with subsection (1).

Statutory

declaration

Idem

Use of list

(3) The statutory declaration required under subsection (1)

shall state,

(a) the name and address of the person requiring the trustee

to furnish the list and, if the person is a body corporate,

the address for service thereof; and

(6) that the list will not be used except as permitted under
subsection (5).

(4) If the person requiring the trustee to furnish a list under
subsection (1) is a body corporate, the statutory declaration

required under that subsection shall be made by a director or

officer of the body corporate.

(5) No person shall use a list obtained under this section except

in connection with,

(a) an effort to influence the voting of the holders of debt

obligations;

(b) an offer to acquire debt obligations; or

(c) any other matter relating to the debt obligations or the

affairs of the issuer or guarantor thereof. New.

Interpretation

PART VI

INVESTMENT SECURITIES

53.—(1) In this Part,

(a) "adverse claim" includes a claim that a transfer is or

would be unauthorized or wrongful or that a particular

adverse person is the owner of or has an interest in the

security;

(b) "appropriate person", when used to refer to a person

endorsing a security, means,
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(i) the person specified by the security or by special

endorsement to be entitled to the security,

(ii) where the person so specified is described as a

trustee or other fiduciary but is no longer serv-

ing in that capacity and notwithstanding that a

successor has been appointed or qualified.

(A) where only one person is so described,

that person or his successor, or

(B) where more than one person is so

described, the remaining persons,

(iii) where the person so specified is an individual

and is without capacity to act by virtue of death,

incompetence, infancy or otherwise, his

executor, administrator, committee, guardian or

like fiduciary,

(iv) where the security or endorsement specified

more than one person as joint tenants or with

right of survivorship and by reason of death all

cannot sign, the survivor or survivors,

(v) a person having the power to sign under the

applicable law or controlling instrument, or

(vi) to the extent any of the foregoing persons may act

through an agent, his authorized agent;

(c) "bearer form" when applied to a security means a sec-

urity that is payable to bearer according to its terms and

not by reason of any endorsement;

id) ^^bonafide purchaser" means a purchaser for value in

good faith and without notice of any adverse claim who
takes delivery of a security in bearer form or order form

or of a security in registered form issued to him or

endorsed to him or endorsed in blank;

(e) "broker" means a person engaged for all or part of his

time in the business of buying and selling securities and
who, in the transaction concerned, acts for or buys a

security from or sells a security to a customer;

(/) "clearing corporation" means a body corporate recog-

nized as a clearing corporation by the Commission;
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^'^^?A' . (S) "custodian" means a bank to which the Bank Act
c. 40 (Can.) tr^ j v(Canada) applies, a trust company registered under the
R.s^o. 1980, Loan and Trust Corporations Act or such other body

corporate as may be recognized by the Commission as a
custodian and that is acting as custodian for a clearing

corporation;

(/?) "delivery" means voluntary transfer of possession;

(0 "fiduciary" means a trustee, guardian, committee,

curator, tutor, executor, administrator or representative

of a deceased person, or any other person acting in a
fiduciary capacity;

(j) "fungible" in relation to securities means securities of

which any unit is, by nature or usage of trade, the

equivalent of any other like unit;

(^) "genuine" means free of forgery or counterfeiting;

(/) "good faith" means honesty in fact in the conduct of the

transaction concerned;

(w) "holder" means a person in possession of a security

issued or endorsed to him or to bearer or in blank;

(«) "issuer" means a body corporate,

(i) that is required by this Act to maintain a sec-

urities register,

(ii) that directly or indirectly creates fractional

interests in its rights or property and that issues

securities as evidence of such fractional interests,

(iii) that places or authorizes the placing of its name
on a security, otherwise than as an authenticat-

ing trustee, registrar or transfer agent, to evi-

dence that it represents a share, participation or

other interest in its property or in an enterprise or

to evidence its duty to perform an obligation

evidenced by the security, or

(iv) that becomes responsible for or in place of any
other person described as an issuer in this Part;

(o) "noted conspicuously" and "appearing conspicuously"

mean written in such a way that the person against

whom words so noted or appearing are to operate ought
reasonably to notice them;
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(p) "order form" when applied to a security means a security

that is payable to the order or assigns of any person

therein specified with reasonable certainty or to such

person or such person's order;

iq) "overissue" means the issue of securities in excess of any

maximum number of securities that the issuer is

authorized by its articles or a trust indenture to issue;

(r) "proper form" means regular on its face with regard to

all formal matters;

(5) "purchaser" means a person who takes by sale,

mortgage, hypothec, pledge, issue, reissue, gift or any

other voluntary transaction creating an interest in a

security;

(t) "registered form" when applied to a security means a

security that,

(i) specifies a person entitled to the security or to the

rights it evidences, and the transfer of which is

capable of being recorded in a securities register,

or

(ii) bears a statement that it is in registered form;

(u) "security" or "security certificate" means an instrument

issued by a body corporate that is,

(i) in bearer, order or registered form,

(ii) of a type commonly dealt in upon securities

exchanges or markets or commonly recognized in

any area in which it is issued or dealt in as a

medium for investment,

(iii) one of a class or series or by its terms divisible

into a class or series of instruments, and

(iv) evidence of a share, participation or other

interest in or obligation of the body corporate;

(v) "transfer" includes transmission by operation of law;

(w) "trust indenture" means a trust indenture as defined in

Part V;

(x) "unauthorized" when used with reference to a signature

or an endorsement means one made without authority,
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actual, apparent or of any other type and includes a

forgery;

(y) "valid" means issued in accordance with the applicable

law and the articles of the issuer or validated under
section 58. R.S.O. 1980, c. 54, s. 61 (1), amended.

Application of (2) This Part does not apply to a promissory note or bill of

Rsc 1970 exchange to which the Bills of Exchange Act (Canada) applies.

c. B-S R.S.O. 1980, c. 54, s. 61 (2).

Security as

negotiable

instrument

(3) Except where its transfer is restricted and noted on a

security in accordance with subsection 56 (3), a security is a
negotiable instrument. New.

Share
certificates

54.—(1) Every security holder is entitled at his option to a

security certificate in respect of the securities held by him that

complies with this Act or to a non-transferable written acknowl-

edgement of his right to obtain a security certificate from a

corporation in respect of the securities of the corporation held by
him, but the corporation is not bound to issue more than one

security certificate in respect of a security or securities held jointly

by several persons, and delivery of a security certificate to one of

several joint security holders is sufficient delivery to all.

Fee (2) A corporation may charge a fee of not more than $3 for a

security certificate issued in respect of a transfer. R.S.O. 1980,

c. 54, s. 47, amended.

Signing of

share

certificates

55.—(1) A security certificate shall be signed manually by at

least one director or officer of the corporation or by or on behalf of

a registrar, transfer agent, branch transfer agent or issuing or

other authenticating agent of the corporation, or by a trustee who
certifies it in accordance with a trust indenture, and any addition-

al signatures required on a security certificate may be printed or

otherwise mechanically reproduced thereon.

Idem (2) If a security certificate contains a printed or mechanically

reproduced signature of a person, the corporation may issue the

security certificate notwithstanding that the person has ceased to

be a director or an officer of the corporation, and the security

certificate is as valid as if he were a director or an officer at the date

of its issue.

Where manual (3) Notwithstanding subsection (1), a manual signature is not
signature not . ,

required required on,

(a) a promissory note that is not issued under a trust

indenture;
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(b) a scrip certificate;

(c) a security certificate representing a fractional share; or

id) a warrant. R.S.O. 1980, c. 54, s. 48, amended.

56.—(1) A corporation shall state upon the face of each share Contents of

.~ . « 1 • share
certificate issued by it, certificate

(a) the name of the corporation and the words "Incorpo-

rated under the law of the Province of Ontario" or words

of like effect;

(b) the name of the person to whom it was issued; and

(c) the number and class of shares and the designation of

any series that the certificate represents.

(2) Where a corporation is authorized to issue shares of more Wem

than one class or series, the corporation shall legibly state on each

share certificate issued by it,

(a) the rights, privileges, restrictions and conditions

attached to the shares of each class and series that exists

when the share certificate is issued; or

(b) that the class or series of shares that it represents has

rights, privileges, restrictions or conditions attached

thereto and that the corporation will furnish to a

shareholder, on demand and without charge, a full

copy of the text of,

(i) the rights, privileges, restrictions and conditions

attached to that share and to each class

authorized to be issued and to each series in so far

as the same have been fixed by the directors,

and

(ii) the authority of the directors to fix the rights,

privileges, restrictions and conditions of sub-

sequent series, if applicable. R.S.O. 1980,

c. 54, s. 49 (1, 2), amended.

(3) Where a share certificate issued by a corporation or by a Where

, 1 r 1 1 « • 1 1 restriction,

body corporate before the body corporate was continued under hen, etc.,

section 179 is, or becomes, subject to,
ineffective

(a) a restriction on its transfer other than a restriction

referred to in subsection (8);
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(b) a lien in favour of the corporation;

Notice of

restriction

(c) a unanimous shareholder agreement; or

(d) an endorsement under subsection 184 (11),

the restriction, lien, agreement or endorsement is ineffective

against a transferee of the share who has no actual knowledge of it,

unless it or a reference to it is noted conspicuously on the share

certificate.

(4) If a body corporate continued under section 179 has out-

standing a share certificate issued prior to the date of the certifi-

cate of continuance and if the words "private company" appear on
the certificate, those words are deemed to be a notice of a restric-

tion, lien, agreement or endorsement for the purpose of subsec-

tion (3).

Idem

R.S.O. 1970,
(5) Where a corporation was incorporated as a private com-

pany under The Corporations Act, or any predecessor thereof,

before the 1st day of January, 1971, the words "private company"
appearing conspicuously on the face of a share certificate issued

before the 1st day of January, 197 1 shall be deemed to be notice of

a restriction on the transfer of the share for the purpose of subsec-

tion (3). R.S.O. 1980, c. 54, s. 70, amended.

Par value
share

certificate

(6) A share certificate issued,

(fl) prior to the day this Act comes into force by a corpora-

tion; or

{b) prior to the date of the certificate of continuance by a

body corporate continued under section 179,

does not contravene this Act merely because the certificate refers

to the share or shares represented thereby as having a nominal or

par value.

Information to (7) Where a share certificate issued by a corporation contains
be furnished

, • t • i / /i , -in
by corporation the Statement mentioned m clause (2) (o), the corporation shall

furnish to a shareholder on demand and without charge a full

copy of the text of,

(a) the rights, privileges, restrictions and conditions

attached to that class authorized to be issued and to that

series in so far as the same have been fixed by the

directors; and

(b) the authority of the directors to fix the rights, privileges,

restrictions and conditions of subsequent series, if

applicable. R.S.O. 1980, c. 54, s. 49 (5, 6), amended.
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(8) Where the articles of a corporation restrict the issue, Notice of

, r L-ri_ r 1 • c ^i restrictions
transier or ownership of shares of any class or series for the

purpose of assisting the corporation or any of its affiliates or

associates to qualify under any prescribed Act of Canada or a

province or ordinance of a territory to receive licences, permits,

grants, payments or other benefits by reason of attaining or

maintaining a specified level of Canadian ownership or control,

the restriction or a reference to it shall be noted conspicuously on
every share certificate of the corporation evidencing a share that

is subject to the restriction where the certificate is issued after the

day on which the share becomes subject to the restriction under
this Act and any reference to the restriction shall include a state-

ment that the corporation will furnish to a shareholder, on

demand and without charge, a full copy of the text of the restric-

tion.

(9) Where a share certificate of a corporation contains a ref- Furnishing

erence to a restriction under subsection (8), the corporation shall restrictions

furnish to a shareholder, on demand and without charge, a full

copy of the text of the restriction.

(10) The omission to note a restriction or a reference to it Omission

under subsection (8) shall not invalidate any share or share cer- restrictions

tificate and shall not render the restriction ineffective against an

owner, holder or transferee of the share or share certifi-

cate. New.

57.—(1) A corporation may issue a certificate for a fractional Certificate for

share or may issue in place thereof scrip certificates in bearer form share or

that entitle the holder to receive a certificate for a full share by *'^"p
,•^ certificates

exchanging scrip certificates aggregating a full share.

(2) The directors may attach conditions to any scrip certificates Scrip

issued by a corporation, including conditions that,

(a) the scrip certificates become void if not exchanged for a

certificate representing a full share before a specified

date; and

(b) any shares for which such scrip certificates are

exchangeable may, notwithstanding any pre-emptive

right, be issued by the corporation to any person and the

proceeds thereof distributed rateably to the holders of

the scrip certificates.

(3) A holder of a fractional share issued by a corporation is not Rights of

entitled to exercise voting rights or to receive a dividend in respect fracUonai share

of the fractional share unless.
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(a) the fractional share results from a consolidation of

shares; or

(b) the articles of the corporation otherwise provide.

Rights of (4) A holder of a scrip certificate is not entitled to exercise

scrip cerUficate voting rights or to receive a dividend in respect of the scrip

certificate. R.S.O. 1980, c. 54, s. 50, amended.

58.—(1) The provisions of this Act that validate a security or

compel its issue or reissue do not apply to the extent that valida-

tion, issue or reissue would result in overissue, but,

(a) if an identical security that does not constitute an over-

issue is reasonably available for purchase, the person

entitled to issue or validation may compel the issuer to

purchase and deliver such a security to him against

surrender of the security, if any, that he holds; or

(b) if a security is not so available for purchase, the person

entitled to issue or validation may recover from the

issuer the price he or the last purchaser for value paid for

it with interest from the date of his demand. R.S.O.

1980, c. 54, s. 63 (2).

(2) When an issuer subsequently amends its articles or a trust

indenture to which it is a party to increase any maximum number
of securities to a number equal to or in excess of the maximum
number of securities previously authorized plus the amount of the

securities overissued, the securities so overissued, and any act

taken by any person in reliance upon the validity of such over-

issued securities, are valid from the date of their issue.

S°ss'To!'3l'°" ^-^^ ^ purchase or payment by an issuer under subsection (1) is

32-35 not a purchase or payment to which section 30, 31, 32 or 35
applies. New.

Vfdidation of

overissue

Evidence 59. In an action on a security,

(a) unless specifically denied in the pleadings, each signa-

ture on the security or in a necessary endorsement is

admitted;

(b) a signature on the security is presumed to be genuine and

authorized but, if the effectiveness of the signature is put

in issue, the burden of establishing that it is genuine and

authorized is on the party claiming under the signature;

(c) if a signature is admitted or established, production of

the instrument entitles a holder to recover on it unless the

defendant establishes a defence or a defect going to the

validity of the security; and

id) if the defendant establishes that a defence or defect

exists, the plaintiff has the burden of establishing that
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the defence or defect is ineffective against him or some
person under whom he claims. R.S.O. 1980, c. 54,

s. 64, amended.

60.—(1) The validity of a security and the rights and duties Selection

with respect to the registration of a transfer of a security of an

issuer that is a corporation or a body corporate incorporated

under the laws of Ontario are governed by this Act and the laws

of Ontario.

(2) The validity of a security and the rights and duties with Wem

respect to the registration of a transfer of a security of an issuer

that is a body corporate other than a corporation or a body
corporate incorporated under the laws of Ontario are governed

by the law, including the conflict of law rules, of the jurisdiction

in which the body corporate was incorporated. R.S.O. 1980,

c. 54, s. 65, amended.

6 1 .—(1) Unless otherwise agreed and subject to any applica- fo™ of

ble law, regulation or stock exchange rule, a person required to

deliver securities may deliver any security of the specified issue in

bearer form or registered in the name of the transferee or endorsed

to him or in blank.

(2) Where the buyer fails to pay the price as it comes due under Default in

a contract of sale, the seller may recover the price,
paymen

(a) of any security accepted by the buyer; and

(b) of any security not accepted by the buyer if its resale

would be unduly burdensome or there is no readily

available market,

but resort to the remedy herein provided for shall not be construed

so as to affect or limit any rights or remedies under applicable

law. R.S.O. 1980, c. 54, s. 66, amended.

62.—(1) The obligations and defences of an issuer apply to a Position of

guarantor of a security to the extent of his guarantee whether or guarantor

not his obligation is noted on the security.

(2) The person on whose behalf a register of transfers is main- issuer

tained is an issuer for the purposes of the registration of a transfer

under sections 86 to 89. New.

63.—(1) Even against a purchaser for value and without Notice of terms

notice of a defect going to the validity of a security, the terms of a " ***^"" ^

security include those stated on the security and those incorpo-

rated therein by reference to another instrument, statute, rule,

regulation or order to the extent that the terms so referred to do not

conflict with the stated terms, but such a reference is not of itself

notice to a purchaser for value of a defect going to the validity of
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Validity of

security

the security, notwithstanding that the security expressly states

that a person accepting it admits such notice.

(2) A security is vaHd in the hands of a purchaser for value

without notice of any defect going to its validity.

Defence of

issuer

Idem

Idem

(3) Except as provided in section 65 , the fact that a security is

not genuine is a complete defence even against a bona fide

purchaser.

(4) All other defences of the issuer including non-delivery and
conditional delivery of the security are ineffective against a bona

fide purchaser. R.S.O. 1980, c. 54, s. 68 (1-3), amended.

(5) Nothing in this section shall be construed to affect the right

of a party to a "when, as and if issued" or a "when distributed"

contract to cancel the contract in the event of a material change in

the character of the security that is the subject of the contract or in

the plan or arrangement under which such security is to be issued

or distributed. R.S.O. 1980, c. 54, s. 68 (4).

Notice of

defect
64.—(1) After an act or event that creates a right to immediate

performance of the principal obligation evidenced by the security

or that sets a date on or after which the security is to be presented

or surrendered for redemption or exchange, a purchaser is deemed
to have notice of any defect in its issue or any defence of the issuer,

(a) if the act or event requires the payment of money or the

delivery of securities or both on presentation or surren-

der of the security and such funds or securities are avail-

able on the date set for payment or exchange and he

takes the security more than one year after that date; and

(b) if the act or event is not one to which clause (a) applies

and he takes the security more than two years after the

date set for surrender or presentation or the date on
which such performance became due.

(2) Subsection (1) does not apply to a call for redemption thatRevoked call

for redemption ,, , , -^^ r^ ^ - ^ ^ ii
excepted has been revoked. R.S.O. 1980, c. 54, s. 69, amended.

Unauthorized
signatures on

65. An unauthorized signature placed on a security before or

in the course of issue is ineffective, except that the signature is

effective in favour of a bonafide purchaser if the signing has been

done by.

(a) an authenticating trustee, registrar, transfer agent or

other person entrusted by the issuer with the signing of

the security or of similar securities, or their immediate

preparation for signing; or
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(b) an employee of the issuer or of a person referred to in

clause (a) who in the ordinary course of his duties

handles the security. R.S.O. 1980, c. 54, s. 71.

66.—(1) Where a security contains the signatures necessary Completion of

to its issue or transfer but is incomplete in any other respect,

(a) any person may complete it by filling in the blanks in

accordance with his authority; and

(b) notwithstanding that the blanks are incorrectly filled in,

the security as completed is enforceable by a purchaser

who took it for value and without notice of such incor-

rectness. R.S.O. 1980, c. 54, s. 72 (1), amended.

(2) A completed security that has been improperly altered, even improper

if fraudulently altered, remains enforceable but only according to

its original terms. R.S.O. 1980, c. 54, s. 72 (2).

67.—(1) An issuer or a trustee defined in subsection 46 (1) Effect of

may, subject to sections 95, 96 and 100, treat the registered holder
^^^^^ '^'^'°"

of a security as the person exclusively entitled to vote, to receive

notices, to receive any interest, dividend or other payments in

respect of the security, and otherwise to exercise all the rights

and powers of a holder of the security. R.S.O. 1980, c. 54, s. 73

(1), amended.

(2) Notwithstanding subsection (1), an issuer whose articles Representa-

restrict the right to transfer its securities shall, and any other etc^f'may

issuer may, treat a person referred to in clause (a), (b) or (c) as a exercise rights

of security
registered security holder entitled to exercise all the rights of the holder

security holder he represents, if that person furnishes evidence as

described in subsection 87 (3) to the issuer that he is,

(a) the executor, administrator, heir or legal representative

of the heirs, of the estate of a deceased security holder;

(b) a guardian, committee, trustee, curator or tutor repre-

senting a registered security holder who is an infant, an

incompetent person or a missing person; or

(c) a liquidator of, or a trustee in bankruptcy for, a regis-

tered security holder.

(3) If a person upon whom the ownership of a security devolves Rights where

by operation of law, other than a person referred to in subsection lirvoives by

(2), furnishes proof of his authority to exercise rights or privileges j||^''**'°"
°^

in respect of a security of the issuer that is not registered in his

name, the issuer shall treat the person as entitled to exercise those

rights or privileges.
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Corporation (4) An issucr is not required to inquire into the existence of,

enfo^c'e
" ^ ° or see to the performance or observance of, any duty owed to a

performance third person by a registered holder of any of its securities or by

anyone whom it treats, as permitted or required by this section, as

the owner or registered holder thereof.

Repudiation by (5) If an infant exercises any rights of ownership in the sec-

urities of an issuer, no subsequent repudiation or avoidance is

effective against the issuer.

Join' (6) Where a security is issued to several persons as joint holders,

upon satisfactory proof of the death of one joint holder, the issuer

may treat the surviving joint holders as owner of the security.

Registration of
(7) Subjcct to any applicable law of Canada or a province of

Canada relating to the collection of taxes, a person referred to in

clause (2) (a) is entitled to become a registered holder or to desig-

nate a registered holder, if he deposits with the issuer or its

transfer agent,

.: .};:*;;

(a) the original grant of probate or of letters of administra-

tion, or a copy thereof certified to be a true copy by,

(i) the court that granted the probate or letters of

administration,

(ii) a trust company incorporated under the laws of

Canada or a province, or

(iii) a lawyer or notary acting on behalf of the person;

or

(b) in the case of transmission by notarial will in the Pro-

vince of Quebec, a copy thereof authenticated under the

laws of that Province,

together with,

(c) an affidavit or declaration of transmission made by the

person stating the particulars of the transmission;

(d) the security certificate that was owned by the deceased

holder,

(i) in case of a transfer to the person, with or without

the endorsement of that person, and

(ii) in case of a transfer to any other person,

endorsed in accordance with section 73; and
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(e) any assurance the issuer may require under section 87.

(8) Notwithstanding subsection (7), if the laws of the jurisdiction '^"^"^

governing the transmission of a security of a deceased holder do

not require a grant of probate or of letters of administration in

respect of the transmission, a legal representative of the deceased

holder is entitled, subject to any applicable law of Canada or a

province of Canada relating to the collection of taxes, to become
a registered holder or to designate a registered holder, if he

deposits with the issuer or its transfer agent,

(a) the security certificate that was owned by the deceased

holder; and

{b) reasonable proof of the governing laws, the deceased

holder's interest in the security and the right of the legal

representative or the person he designates to become the

registered holder.

(9) Deposit of the documents required by subsection (7) or (8)
Recording in

empowers an issuer or its transfer agent to record in a securities register-

register the transmission of a security from the deceased holder to

a person referred to in clause (2) (a) or to such person as that

person may designate and, thereafter, to treat the person who
thus becomes a registered holder as the owner of those secu-

rities. New.

68.—(1) A person placing his signature upon a security as Warranties

authenticating trustee, registrar or transfer agent warrants to a
'

purchaser for value without notice of the particular defect that,

(a) the security is genuine and in proper form;

(b) his own participation in the issue of the security is within

his capacity and within the scope of the authorization

received by him from the issuer; and

(c) he has reasonable grounds to believe that the security is

in the form and within the amount the issuer is

authorized to issue.

(2) Unless otherwise agreed, a person referred to in subsection idem

(1) does not assume any further liability for the validity of a

security. R.S.O. 1980, c. 54, s. 74.

«9.—(1) Upon delivery of a security, the purchaser acquires R'Khis

1 • 1 • 1 • 1 1 • r I I I I 1
acquired by

the rights m the security that his transferor had or had actual purchasers

authority to convey except that a purchaser who has himself been
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a party to any fraud or illegality affecting the security or who as a

prior holder had notice of an adverse claim cannot improve his

position by taking from a later bona fide purchaser.

Bona fide
purchaser

(2) A bonafide purchaser in addition to acquiring the rights of a

purchaser also acquires the security free of any adverse claim.

Limited
interest

(3) A purchaser of a limited interest acquires rights only to the

extent of the interest purchased. R.S.O. 1980, c. 54, s. 75.

Notice of

adverse claim

Idem

70.—(1) A purchaser, including a broker for a seller or purch-

aser, of a security is deemed to have notice of an adverse claim if,

(a) the security has been endorsed "for collection" or "for

surrender" or for some other purpose not involving

transfer; or

{b) the security has on it an unambiguous statement that it is

the property of a person other than the transferor, but

the mere writing of a name on a security is not such a

statement. R.S.O. 1980, c. 54, s. 76 (1), amended.

(2) Notwithstanding that a purchaser, including a broker for a

seller or purchaser, has notice that a security is held for a third

person or is registered in the name of or endorsed by a fiduciary, he

has no duty to inquire into the rightfulness of the transfer and has

no notice of an adverse claim, except that where a purchaser

knows that the consideration is to be used for, or that the transac-

tion is for, the personal benefit of the fiduciary or is otherwise in

breach of the fiduciary's duty, the purchaser is deemed to have

notice of an adverse claim. R.S.O. 1980, c. 54, s. 76 (2),

amended.

Idem (3) An event that creates a right to immediate performance of

the principal obligation evidenced by a security or that sets a date

on or after which the security is to be presented or surrendered for

redemption or exchange is not of itself notice of an adverse claim,

except in the case of a purchase,

(a) after one year from any date set for such presentation or

surrender for redemption or exchange; or

(6) after six months from any date for payment of money
against presentation or surrender of the security if funds

are available for payment on that date. R.S.O. 1980,

c. 54, s. 76 (3).

Warranties on
presentment

71.—(1) A person who presents a security for registration of

transfer or for payment or exchange warrants to the issuer that he
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is entitled to the registration, payment or exchange, except that a

bona fide purchaser who receives a new, reissued or reregistered

security on registration of transfer warrants only that he has no

knowledge of any unauthorized signature in a necessary endorse-

ment.

(2) A person by transferring a security to a purchaser for value Warranties on

warrants only that,

(a) the transfer is effective and rightful;

{b) the security is genuine and has not been materially

altered; and

(c) he knows of nothing that might impair the validity of the

security.

(3) Where a security is delivered by an intermediary known by Warranties by
, , , i-iii- r ^

intermediarv'
the purchaser to be entrusted with delivery of the security on

behalf of another or with collection of a draft or other claim to be

collected against such delivery, the intermediary by such delivery

warrants only his own good faith and authority even if he has

purchased or made advances against the draft or other claim to be

collected against the delivery.

(4) A pledgee or other holder for purposes of security who Warranties

redelivers a security received, or after payment and on order of the

debtor delivers that security to a third person, gives only the

warranties of an intermediary under subsection (3).

(5) A broker gives to his customer, to the issuer or to a purch- Warranties of

, , , .
• .,,.,.. broker

aser, as the case may be, the warranties provided in this section

and has the rights and privileges of a purchaser under this section,

and those warranties of and in favour of the broker acting as an

agent are in addition to warranties given by his customer and

warranties given in favour of his customer. R.S.O. 1980, c. 54,

s. 77, amended.

7 2 . Where a security in registered form has been delivered to a Absence of

, . , 1 1 1
endorsement

purchaser without a necessary endorsement, he may become a

bona fide purchaser only as of the time the endorsement is

supplied, but against the transferor the transfer is complete upon
delivery and the purchaser has a specifically enforceable right to

have any necessary endorsement supplied. R.S.O. 1980, c. 54,

s. 78.

73.—(1) An endorsement of a security in registered form is i-ndorsement

made when an appropriate person signs on the security or on a

separate document an assignment or transfer of the security or a

power to assign or transfer it or when the signature of the person is

written without more upon the back of the security.
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Idem (2) An endorsement of a security may be,

(a) in blank, including to bearer; or

(b) a special endorsement, specifying the person to whom
the security is to be transferred or who has the power to

transfer it,

and a holder may convert an endorsement in blank into a special

endorsement.

Obligation of

endorser
(3) Unless otherwise agreed, the endorser by his endorsement

assumes no obligation that the security will be honoured by the

issuer.

Partial

endorsement
(4) An endorsement purporting to be only of part of a security

representing units intended by the issuer to be separately transfer-

able is effective to the extent of the endorsement.

Appropriate
person

(5) Whether the person who has made an endorsement is

appropriate shall be determined as of the date the endorsement
was made and an endorsement by such person does not become
unauthorized for the purposes of this Act by virtue of any sub-

sequent change of circumstances.

Improper
endorsement
bv fiduciary

Delivery

necessary

Endorsement
of security in

bearer form

Effect of

unauthorized
endorsement

(6) Failure of a fiduciary to comply with a controlling instru-

ment or with the law applicable to the fiduciary relationship,

including any law requiring the fiduciary to obtain court approval

of the transfer, does not render his endorsement unauthorized for

the purposes of this .\ct. R.S.O. 1980, c. 54, s. 79.

74. An endorsement of a security whether special or in blank

does not constitute a transfer until delivery of the security on

which it appears, or if the endorsement is on a separate document
until the delivery of both the document and the security. R.S.O.

1980, c. 54, s. 80.

75. An endorsement of a security in bearer form may give

notice of an adverse claim under section 70 but does not other-

wise affect any right to registration that the holder has. New.

76.—(1) The owner of a security may assert the ineffective-

ness of an endorsement against the issuer or any purchaser, other

than a bona fide purchaser who received a new, reissued or

reregistered security on registration of transfer, unless the owner,

(a) has ratified an unauthorized endorsement of the

security; or

(b) is otherwise precluded from impugning the effectiveness

of an unauthorized endorsement.
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(2) An issuer who registers the transfer of a security upon an ^^^"^

unauthorized endorsement is liable for improper registra-

tion. R.S.O. 1980, c. 54, s. 81, amended.

77.—(1) Every person who guarantees a signature of an Guarantee of

. , , . r • • Signature

endorser of a security warrants that at the time of signing,

(a) the signature was genuine;

{b) the signer was an appropriate person to endorse; and

(c) the signer had legal capacity to sign,

but the guarantor does not otherwise warrant the rightfulness of

the particular transfer.

(2) Any person may guarantee an endorsement of a security and Guarantee of11- • • i' <- 1
endorsement

by so doing warrants not only the signature but also the rightful-

ness of the particular transfer in all respects.

(3) No issuer may require a guarantee of endorsement as a ''''"'"

condition to registration of transfer.

(4) The warranties referred to in this section are made to any Liability of

11- -11 • • !• 1
gUi»rantor

person taking or dealing with the security in reliance on the

guarantee and the guarantor is liable to such person for any loss

resulting from breach of warranty. R.S.O. 1980, c. 54, s. 82,

amended.

78.—(1) Delivery to a purchaser occurs when, ^^'^^t.

constitutes

1 • 111- • • r 'leiiverv

(a) he or a person designated by him acquires possession of a

security;

0) his broker acquires possession of a security specially

endorsed or issued in the name of the purchaser;

(c) his broker sends him confirmation of the purchase and
the broker in his records identifies a specific security in

the broker's possession as belonging to the purchaser;

{d) with respect to an identified security to be delivered

while still in the possession of a third person, that person

acknowledges that he holds it for the purchaser; or

(e) appropriate entries in the records of a clearing corpora-

tion are made under section 85.

(€) A purchaser is the owner of a security held for him by his What
^ -^

1 / /ix constitutes

broker, but is not the holder except as specified in clauses (1) (o), ownership

(c) and (fi).
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Idem

Notice of

adverse claim

after delivery

(3) If a security is part of a fungible bulk, the purchaser is the

owner of a proportionate property interest in the fungible bulk.

(4) Notice of an adverse claim received by a broker or by a

purchaser after the broker takes delivery as a holder for value is

not effective against the broker or the purchaser except that as

between the broker and the purchaser, the purchaser may demand
delivery of an equivalent security as to which no notice of an

adverse claim has been received. R.S.O. 1980, c. 54, s. 83,

amended.

Idem

Duty of seller 79^—(1) Unless Otherwise agreed where a sale of a security is
to deliver " '

made on a stock exchange recognized for the purposes of this Part

by the Commission or otherwise through brokers,

(a) the selling customer fulfils his duty to deliver when he

places such a security in the possession of the selling

broker or of a person designated by the broker or, if

requested, causes an acknowledgement to be made to

the selling broker that it is held for him; and

{b) the selling broker including a correspondent broker act-

ing for a selling customer fulfils his duty to deliver by
placing the security or a like security in the possession of

the buying broker or a person designated by him or by
effecting clearance of the sale in accordance with the

rules of the recognized stock exchange on which the

transaction took place.

(2) Except as otherwise provided in this section and unless

otherwise agreed, a transferor's duty to deliver a security under a
contract of purchase is not fulfilled until he places the security in

form to be negotiated by the purchaser in the possession of the

purchaser or of a person designated by him or at the purchaser's

request causes an acknowledgement to be made to the purchaser

that it is held for him.

(3) A sale to a broker purchasing for his own account is sub-

ject to subsection (2) and not subsection (1), unless the sale is

made on a recognized stock exchange. R.S.O. 1980, c. 54,

s. 84, amended.

80.—(1) A person against whom the transfer of a security is

wrongful for any reason, including his incapacity, may against

anyone except a bona fide purchaser reclaim possession of the

security or obtain possession of any new security evidencing all or

part of the same rights or claim damages.

(2) If the transfer of a security is wrongful by reason of an
unauthorized endorsement, the owner may reclaim possession of

the security or a replacing security even from a bona fide

Idem

Action for

wrongful
transfer

Idem
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purchaser if the ineffectiveness of the purported endorsement

may be asserted against such purchaser under section 76.

(3) The right to reclaim possession of a security may be specifi- Specific

,, - , . r 1 -111 • performance
cally enforced, its transier may be restramed and the security may and injunction

be impounded pending litigation. R.S.O. 1980, c. 54, s. 85,

amended.

81.—(1) Unless otherwise agreed, a transferor shall on T''^"^^"°'''^ ^duty to provide

demand supply his purchaser with proot ot his authority to trans- requisites for

fer or with any other requisite that is necessary to obtain registra-
[rfns^fe^/'°"

°^

tion of the transfer of a security, but if the transfer is not for value a

transferor need not do so unless the purchaser pays the reasonable

and necessary costs of the proof and transfer.

(2) If the transferor fails to comply with a demand under sub- Effect of

section (1) within a reasonable time, the purchaser may reject or

rescind the transfer. R.S.O. 1980, c. 54, s. 86, amended.

H2 . No seizure of a security or other interest evidenced thereby when seizure

effective

is effective until the person making the seizure obtains possession

of the security. New.

Hii. An agent or bailee who in good faith, including obser- Transfer by

vance of reasonable commercial standards if he is in the business faith not

of buying, selling or otherwise dealing with securities, has 'conversion

received securities and sold, pledged or delivered them according

to the instructions of his principal is not liable for conversion or for

participation in breach of fiduciary duty although the principal

has no right to dispose of them. R.S.O. 1980, c. 54, s. 87.

84. A contract for the sale of securities is not enforceable by Contract for

way of action or defence unless,

(a) there is some writing signed by the party against whom
enforcement is sought or by his authorized agent or

broker sufficient to indicate that a contract has been

made for sale of a stated quantity of described securities

at a defined or stated price;

{b) delivery of the security has been accepted or payment
has been made, but the contract is enforceable under this

provision only to the extent of such delivery or payment;

(c) within a reasonable time a writing in confirmation of the

sale or purchase and sufficient against the sender under

clause (a) has been received by the party against whom
enforcement is sought and he has failed to send written

objection to its contents within a reasonable time after its

receipt; or
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Transfer

through
clearing house

Interest in

fungible bulk

Constructive

endorsement
and deliver\'

Idem

R.S.O. 1980,

c. 375

Holder

Not
registration

Error in

records

id) the party against whom enforcement is sought admits in

his pleading, testimony or otherwise in court that a

contract was made for sale of a stated quantity of

described securities at a defined or stated price.

R.S.O. 1980, c. 54, s. 88.

85.—(1) If a security,

(a) is in the custody of a clearing corporation or of a custo-

dian or nominee of either, subject to the instructions of

the clearing corporation;

{b) is in bearer form or endorsed in blank by an appropriate

person or registered in the name of the clearing corpora-

tion or custodian or a nominee of either; and

(c) is shown on the account of a transferor or pledgor in the

records of the clearing corporation,

then, in addition to other methods, a transfer or pledge of the

security or any interest therein may be effected by the making of

appropriate entries in the records of the clearing corporation,

reducing the account of the transferor or pledgor and increasing

the account of the transferee or pledgee by the amount of the

obligation or the number of shares or rights transferred or

pledged.

(2) Under this section, entries may be in respect of like sec-

urities or interests therein as part of a fungible bulk and may refer

merely to a quantity of a particular security without reference to

the name of the registered owner, certificate or bond number or

the like and, in appropriate cases, may be on a net basis taking into

account other transfers or pledges of the same security.

(3) A transfer or pledge under this section has the effect of a

delivery of a security in bearer form or duly endorsed in blank

representing the amount of the obligation or the number of shares

or rights transferred or pledged.

(4) If a pledge or the creation of a security interest is intended,

the making of entries has the effect of a taking of delivery by the

pledgee or a secured part>- and the pledgee or secured part>- shall

be deemed to have taken possession for all purposes including the

purposes of the Personal Property Security Act.

(5) A transferee or pledgee under this section is a holder.

(6) A transfer or pledge under this section does not constitute a

registration of transfer under sections 86 to 90.

(7) That entries made in the records of the clearing corporation

as provided in subsection (1) are not appropriate does not affect the

validity or effect of the entries nor the liabilities or obligations
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of the clearing corporation to any person adversely affected

thereby.

(8) For the purposes of this section, if a clearing corporation or Where

its nominee is registered in the securities register of a body corpo- certificate

rate as the owner of a share, participation or other interest in or "°^ '*^"^*^

obligation of the body corporate, but such body corporate has not

issued a security certificate in respect thereof,

(a) the clearing corporation or its nominee shall be deemed
to have custody of a security certificate in respect of such

share, participation or other interest in or obligation of

the body corporate; and

(6) such security certificate shall be deemed to be registered

in the name of the clearing corporation or its nominee, as

the case may be. R.S.O. 1980, c. 54, s. 89, amended.

86.—(1) Where a security in registered form is presented for ^^^^ "s^tef"^"^

transfer, the issuer shall register the transfer if, transfer

(a) the security is endorsed by the appropriate person;

(6) reasonable assurance is given that that endorsement is

genuine and effective;

(c) the issuer has no duty to inquire into adverse claims or

has discharged any such duty;

{d) any applicable law of Canada or a province of Canada
relating to the collection of taxes has been complied with;

(e) the transfer is rightful or is to a bonafide purchaser; and

(/) any fee referred to in subsection 54 (2) has been paid.

(2) Where an issuer has a duty to register a transfer of a securi- Liability for

, . .1.1, 1 . . r • • undue delay
ty, the issuer is liable to the person presenting it tor registration or

his principal for loss resulting from any unreasonable delay in

registration or from failure or refusal to register the trans-

fer. R.S.O. 1980, c. 54, s. 90, amended.

87.—(1) For the purpose of obtaining reasonable assurance Assurances

, • 1 1 . - . required by
that each necessary endorsement required by section 73 is issuer

genuine and effective, the issuer may require a guarantee of the

signature of the person endorsing or, where such guarantee is

lacking,

(a) if the endorsement is by an agent, reasonable assurance

of authority to sign;

(b) if the endorsement is by a fiduciary or a successor on

whom title or control vests on the death of the holder,

appropriate evidence of appointment or incumbency;
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Sufficiency of

guarantee

(c) if there is more than one fiduciary or successor, reason-

able assurance that all who are required to sign have

done so; and

(d) if the endorsement is by a person other than by a person

mentioned in this section, assurance appropriate to the

case equivalent as nearly as may be to those required by
this section.

(2) A "guarantee of the signature" in subsection (1) means a

guarantee signed by or on behalf of a person reasonably believed

by the issuer to be responsible, and the issuer may adopt reason-

able standards with respect to responsibility.

Appropriate
(3) Pqj- ^jje purposes of subsection (1), "appropriate evidence of

evidence of . . ,

appointment or appomtmcnt or mcumbency means,
incumbency

(a) in the case of a fiduciary appointed by a court, a copy,

certified in accordance with subsection 67 (7) not more
than sixty days before the date the security is presented

for transfer, of the order of the court;

(b) in the case of an estate of the deceased holder of net value

less than $3,000 or if the market value of the securities is

less than $600, proof thereof to the reasonable satisfac-

tion of the issuer; or

(c) in any other case, a copy of a document showing the

appointment or other evidence believed by the issuer to

be appropriate.

(4) An issuer is not deemed to have notice of the contents of any

document obtained under subsection (3) except to the extent that

the contents relate directly to appointment or incumbency.

(5) If an issuer demands assurance additional to that specified

in this section for a purpose other than that specified in subsection

(3) and obtains a copy of a will, trust or partnership agreement,

by-law or similar document, the issuer shall be deemed to have
notice of all matters contained therein affecting the trans-

fer. R.S.O. 1980, c. 54, s. 91, amended.

Where content.'

not notice

Notice of

additional

assurances

S°ildverse'**"'^'^
^^*—^^^ ^^ issuer to whom a security is presented for regis-

ciaim tration has a duty to inquire into adverse claims if.

(a) written notice of an adverse claim is received at a time

and in a manner that affords the issuer a reasonable

opportunity to act on it before the issue of a new, re-

issued or reregistered security and the notice discloses

the name and address of the claimant, the registered

owner and the issue of which the security is a part;

(b) the issuer is deemed to have notice of an adverse claim

from a document that is obtained under subsection 87

(5); or
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(c) the issuer is given written notice by the registered owner
that the security is lost, apparently destroyed or wrong-

fully taken.

(2) An issuer may discharge a duty of inquiry by any reasonable Discharge of

means, including notifying an adverse claimant by registered mail

sent to the address furnished by him or, if no such address has been

furnished, to his residence or regular place of business, that a

security has been presented for registration of transfer by a named
person, and that the transfer will be registered unless within thirty

days from the date of mailing the notice either,

(a) the issuer is served with a restraining order or other

order of a court; or

(b) the issuer is provided with an idemnity bond sufficient in

the issuer's judgment to protect the issuer and any regis-

trar, transfer agent or other agent of the issuer from any

loss that may be incurred by any of them as a result of

complying with the adverse claim.

(3) Unless an issuer is deemed to have notice of an adverse Where no duty
to inquire

claim from a document that is obtained under subsection 87 (5)

or has received notice of an adverse claim under subsection (1), if

a security presented for registration is endorsed by the appro-

priate person, the issuer has no duty to inquire into adverse

claims and in particular,

(a) an issuer registering a security in the name of a person

who is a fiduciary or who is described as a fiduciary is not

bound to inquire into the existence, extent or correct

description of the fiduciary relationship and thereafter

the issuer may assume without inquiry that the newly
registered owner continues to be the fiduciary until the

issuer receives written notice that the fiduciary is no

longer acting as such with respect to the particular

security;

(b) an issuer registering transfer on an endorsement by a

fiduciary has no duty to inquire whether the transfer is

made in compliance with the document or with the law

of the jurisdiction governing the fiduciary relationship;

and

(c) an issuer is deemed not to have notice of the contents of

any court record or any registered document even if the

record or document is in the issuer's possession and even

if the transfer is made on the endorsement of a fiduciary

to the fiduciary himself or to his nominee.

(4) A written notice of adverse claim received by an issuer is Limitation for

effective for twelve months from the date when it was received

unless the notice is renewed in writing. R.S.O. 1980, c. 54,

s. 92, amended.
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Liability of

issuer

89.—(1) Except as otherwise provided in any applicable law
of Canada or any province of Canada relating to the collection of

taxes, the issuer is not liable to the owner or any other person who
incurs a loss as a result of the registration of a transfer of a security

if,

(a) the necessary endorsements were on or with the security;

and

(b) the issuer had no duty to inquire into adverse claims or

had discharged any such duty.

Wem (2) If an issuer has registered a transfer of a security to a person

not entitled to it, the issuer shall deliver on demand a like security

to the owner unless,

(a) subsection (1) applies;

(b) the owner is precluded by subsection 90 (1) from
asserting any claim; or

(c) the delivery would result in overissue, in which case the

issuer's liability is governed by section 58. R.S.O.

1980, c. 54, s. 93, amended.

Loss, etc.,

of securities
90.—(1) Where a security has been lost, apparently destroyed

or wrongfully taken, and the owner fails to notify the issuer of that

fact by giving the issuer written notice of his adverse claim within

a reasonable time after he knows of the loss, destruction or taking

and if the issuer has registered a transfer of the security before

receiving such notice, the owner is precluded from asserting

against the issuer any claim to a new security.

Replacing
(2) Where the owner of a security claims that the security has

securities been lost, apparently destroyed or wrongfully taken, the issuer

shall issue a new security in place of the original security if the

owner,

(a) so requests before the issuer has notice that the security

has been acquired by a bona fide purchaser;

(b) files with the issuer an indemnity bond sufficient in the

issuer's opinion to protect the issuer and any transfer

agent, registrar or other agent of the issuer from any loss

that it or any of them may suffer by complying with the

request to issue a new security; and

(c) satisfies any other reasonable requirements imposed by
the issuer.
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(3) If, after the issue of a new security under subsection (2), a ^'K^ts of ftona

. , . ,
'

•
,

• • . f"^<' purchaser
bonajide purchaser ot the original security presents the original

security for registration of transfer, the issuer shall register the

transfer unless registration would result in overissue, in which

case the issuer's liability is governed by section 58.

(4) In addition to any rights on an indemnity bond, the issuer Rights of issuer

may recover a new security issued under subsection (2) from the

person to whom it was issued or any person taking under him
other than di bona fide purchaser. R.S.O. 1980, c. 54, s. 94,

amended.

91.—(1) An authenticating trustee, transfer agent, registrar Duty of agents

or other agent for an issuer has in respect of the issue, registration

of transfer, and cancellation of a security of the issuer,

(a) a duty to the issuer and to the holder or owner to exercise

good faith and due diligence; and

(b) the same obligations to the holder or owner of a security

and the same rights, privileges and immunities as the

issuer.

(2) Notice to an authenticating trustee, transfer agent, registrar Notice to

3.fi[cnts for

or other such agent is notice to the issuer with respect to the issuer

functions performed by the agent. R.S.O. 1980, c. 54, s. 95.

PART VII

SHAREHOLDERS

92.—(1) The shareholders of a corporation are not, as share- Shareholders"

holders, liable for any act, default, obligation or liability of the limited

corporation except under subsection 34 (5), subsection 108 (5)

and section 242. R.S.O. 1980, c. 54, s. 102, amended.

(2) The provisions of the Corporations Act relating to the lia-
r's'o^'i'qso*'^

bility of a holder of shares that are not fully paid and to the c. 95

enforcement of such liability apply in respect of shares that were

not fully paid,

(a) on the 1st day of January, 1971, in the case of shares of

a corporation that then became subject to The Business R so. 1970,

Corporations Act , or

ib) on the day upon which any other body corporate was
continued under The Business Corporations Act or

under this Act, in the case of shares of such other body

corporate. New.
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Place of

meetings

Shareholders'

meetings

Date for

determining
shareholders

93. Subject to the articles and any unanimous share-

holder agreement, a meeting of shareholders of a corporation

shall be held at such place in or outside Ontario as the directors

determine or, in the absence of such a determination, at the place

where the registered office of the corporation is located. R.S.O.

1980, c. 54, s. 103, amended.

94. Subject to subsection 104 (1), the directors of a corpora-

tion,

(a) shall call an annual meeting of shareholders not later

than eighteen months after the corporation comes into

existence and subsequently not later than fifteen months
after holding the last preceding annual meeting; and

{b) may at any time call a special meeting of share-

holders. R.S.O. 1980, c. 54, s. 105 (2), amended.

95.—(1) For the purpose of determining shareholders,

(a) entitled to receive payment of a dividend;

{b) entitled to participate in a liquidation or distribution; or

(c) for any other purpose except the right to receive notice of

or to vote at a meeting,

the directors may fix in advance a date as the record date for such

determination of shareholders, but the record date shall not pre-

cede by more than fifty days the particular action to be taken.

Idem (2) For the purpose of determining shareholders entitled to

receive notice of a meeting of shareholders, the directors may fix in

advance a date as the record date for such determination of

shareholders, but the record date shall not precede by more than

fifty days or by less than twenty-one days the date on which the

meeting is to be held.

Idem (3) Where no record date is fixed.

{a) the record date for the determination of shareholders

entitled to receive notice of a meeting of shareholders

shall be,

(i) at the close of business on the day immediately

preceding the day on which the notice is given, or

(ii) if no notice is given, the day on which the meet-
ing is held; and
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(b) the record date for the determination of shareholders for

any purpose other than to establish a shareholder's right

to receive notice of a meeting or to vote shall be at the

close of business on the day on which the directors pass

the resolution relating thereto.

(4) If a record date is fixed, unless notice of the record date is Notice of date

waived in writing by every holder of a share of the class or series

affected whose name is set out in the securities register at the close

of business on the day the directors fix the record date, notice

thereof shall be given, not less than seven days before the date so

fixed,

(a) by advertisement in a newspaper published or distri-

buted in the place where the corporation has its regis-

tered office and in each place in Canada where it has a

transfer agent or where a transfer of its shares may be

recorded; and

(b) by written notice to each stock exchange in Canada on

which the shares of the corporation are listed for trad-

ing. R.S.O. 1980, c. 54, s. 110, amended.

96.—(1) Notice of the time and place of a meeting of share- ^otke of

holders shall be sent, in the case of an offering corporation, not less meetings

than twenty-one days and, in the case of any other corporation,

not less than ten days, but, in either case, not more than fifty

days, before the meeting,

(a) to each shareholder entitled to vote at the meeting;

(b) to each director; and

(c) to the auditor of the corporation.

(2) A notice of a meeting is not required to be sent to share- i^*^"'

holders who were not registered on the records of the corporation

or its transfer agent on the record date determined under subsec-

tion 95 (2) or (3), but failure to receive a notice does not deprive a

shareholder of the right to vote at the meeting.

(3) If a meeting of shareholders is adjourned for less than thirty ^^^^

days, it is not necessary, unless the by-laws otherwise provide, to

give notice of the adjourned meeting other than by announcement
at the earliest meeting that is adjourned.

(4) If a meeting of shareholders is adjourned by one or more '^^"^

adjournments for an aggregate of thirty days or more, notice of the

adjourned meeting shall be given as for an original meeting but,
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Special

business

Idem

Shareholders'

meeting

unless the meeting is adjourned by one or more adjournments for

an aggregate of more than ninety days, subsection HI (1) does

not apply.

(5) All business transacted at a special meeting of shareholders

and all business transacted at an annual meeting of shareholders,

except consideration of the minutes of an earlier meeting, the

financial statements and auditor's report, election of directors and
reappointment of the incumbent auditor, shall be deemed to be

special business.

(6) Notice of a meeting of shareholders at which special busi-

ness is to be transacted shall state or be accompanied by a state-

ment of,

(a) the nature of that business in sufficient detail to permit

the shareholder to form a reasoned judgment thereon;

and

(b) the text of any special resolution or by-law to be sub-

mitted to the meeting. R.S.O. 1980, c. 54, s. 104,

part, amended.

97. Subject to this Act or the articles or by-laws of a cor-

poration or a unanimous shareholder agreement,

(a) all questions proposed for the consideration of the

shareholders shall be determined by the majority of the

votes cast and the chairman presiding at the meeting

shall not have a second or casting vote in case of an

equality of votes;

(b) the chairman presiding at a meeting of shareholders

may, with the consent of the meeting and subject to such

conditions as the meeting decides, adjourn the meeting

from time to time and from place to place subject to

subsections 96 (3) and (4); and

(c) the president or, in his absence, a vice-president who is a

director shall preside as chairman at a meeting of

shareholders, but, if there is no president or such a

vice-president or if at a meeting none of them is pre-

sent within fifteen minutes after the time appointed for

the holding of the meeting, the shareholders present

shall choose a person from their number to be the chair-

man. R.S.O. 1980, c. 54, s. 104 (1), part, amended.

Waiving
notice

98. A shareholder and any other person entitled to attend a

meeting of shareholders may in any manner and at any time waive
notice of a meeting of shareholders, and attendance of any such

person at a meeting of shareholders is a waiver of notice of the

meeting, except where he attends a meeting for the express pur-
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pose of objecting to the transaction of any business on the

grounds that the meeting is not lawfully called. R.S.O. 1980,

c. 54, s. 246 (4), amended.

99.—(1) A shareholder entitled to vote at a meeting of share- Proposal

holders may,

(a) submit to the corporation notice of a proposal; and

{b) discuss at the meeting any matter in respect of which he

would have been entitled to submit a proposal.

(2) Where a corporation receives notice of a proposal and the circulating

,. . • • 1 11 1 1-1 proposal
corporation solicits proxies, it shall set out the proposal in the

management information circular required by section 112 or

attach the proposal thereto.

(3) If so requested by a shareholder giving notice of a proposal, statement in

1 . 1 11 • 1 1 • 1 • r • support of

the corporation shall include in the management iniormation proposal

circular or attach thereto a statement by the shareholder of not

more than two hundred words in support of the proposal along

with the name and address of the shareholder.

(4) A proposal may include nominations for the election of Proposal

directors if the proposal is signed by one or more holders Of shares nominations

representing in the aggregate not less than 5 per cent of the shares

or 5 per cent of the shares of a class or series of shares of the

corporation entitled to vote at the meeting to which the proposal is

to be presented, but this subsection does not preclude nominations

being made at a meeting of shareholders.

(5) A corporation is not required to comply with subsections Where subss.

(2) and (3) where, not apply

(a) the proposal is not submitted to the corporation at least

sixty days before the anniversary date of the last annual

meeting, if the matter is proposed to be raised at an

annual meeting, or at least sixty days before a meeting

other than the annual meeting, if the matter is proposed

to be raised at a meeting other than the annual meeting;

0) it clearly appears that the proposal is submitted by the

shareholder primarily for the purpose of enforcing a

personal claim or redressing a personal grievance

against the corporation or any of its directors, officers or

security holders, or for a purpose that is not related in

any significant way to the business or affairs of the

corporation;

(c) the corporation, at the shareholder's request, included a

proposal in a management information circular relating
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Where no
liability

Where refusal

to circulate

proposal

to a meeting of shareholders held within two years pre-

ceding the receipt of the request, and the shareholder

failed to present the proposal, in person or by proxy, at

the meeting; or

{d) substantially the same proposal was submitted to

shareholders in a management information circular or a

dissident's information circular relating to a meeting of

shareholders held within two years preceding the receipt

of the shareholder's request and the proposal was
defeated.

(6) No corporation or person acting on its behalf incurs any
liability by reason only of circulating a proposal or statement in

compliance with this section.

(7) Where a corporation refuses to include a proposal in a

management information circular, the corporation shall, within

ten days after receiving the proposal, send notice to the share-

holder submitting the proposal of its intention to omit the proposal

from the management information circular and send to him a

statement of the reasons for the refusal.

Idem

Idem

(8) Upon the application of a shareholder aggrieved by a corpo-

ration's refusal under subsection (7), the court may restrain the

holding of the meeting to which the proposal is sought to be

presented and make any further order it thinks fit.

(9) The corporation or any person aggrieved by a proposal may
apply to the court for an order permitting the corporation to omit

the proposal from the management information circular, and the

court, if it is satisfied that subsection (5) applies, may make such

order as it thinks fit.

Idem (10) An applicant under subsection (8) or (9) shall give the

Director notice of the application and the Director is entitled to

appear and be heard in person or by counsel.

Interpre-

tation
(11) In this section, "proposal" means a matter that a share-

holder entitled to vote proposes to raise at a meeting of share-

holders. R.S.O. 1980, c. 54, s. 100, amended.

List of

shareholders
100.—(1) A corporation shall prepare a list of shareholders

entitled to receive notice of a meeting, arranged in alphabetical

order and showing the number of shares held by each share-

holder, which list shall be prepared,

(a) if a record date is fixed under subsection 95 (2), not later

than ten days after such record date; or

(b) if no record date is fixed,
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(i) at the close of business on the day immediately

preceding the day on which notice is given, or

(ii) where no notice is given, on the day on which the

meeting is held.

(2) Where a corporation fixes a record date under subsection Entitlement
to vote

95 (2), a person named in the list prepared under clause (1) (a) is

entitled to vote the shares shown opposite his name at the meet-
ing to which the list relates, except to the extent that,

(a) the person has transferred any of his shares after the

record date; and

{b) the transferee of those shares,

(i) produces properly endorsed share certificates, or

(ii) otherwise establishes that he owns the shares,

and demands, not later than ten days before the meeting,

or such shorter period before the meeting as the by-laws

of the corporation may provide, that his name be

included in the list before the meeting,

in which case the transferee is entitled to vote his shares at the

meeting.

(3) Where a corporation does not fix a record date under sub- ^dem

section 95 (2), a person named in a list prepared under clause (1)

(b) is entitled to vote the shares shown opposite his name at the

meeting to which the list relates, except to the extent that,

(a) the person has transferred any of his shares after the

date on which a list referred to in subclause (1) (b) (i) is

prepared; and

(b) the transferee of those shares,

(i) produces properly endorsed share certificates, or

(ii) otherwise establishes that he owns the shares,

and demands not later than ten days before the meeting,

or such shorter period before the meeting as the by-laws

of the corporation may provide, that his name be

included in the list before the meeting,

in which case the transferee is entitled to vote his shares at the

meeting.
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Quorum

Idem

Examination (4) A shareholder may examine the list of shareholders,
of list

-^ '

(a) during usual business hours at the registered office of the

corporation or at the place where its central securities

register is maintained; and

(b) at the meeting of shareholders for which the list was
prepared. New.

101 .—(1) Unless the by-laws otherwise provide, the holders

of a majority of the shares entitled to vote at a meeting of

shareholders, whether present in person or represented by proxy,

constitute a quorum.

(2) If a quorum is present at the opening of a meeting of

shareholders, the shareholders present may, unless the by-laws

otherwise provide, proceed with the business of the meeting not-

withstanding that a quorum is not present throughout the meet-

ing.

(3) If a quorum is not present at the time appointed for a

meeting of shareholders, or within such reasonable time thereafter

as the shareholders present may determine, the shareholders pre-

sent may adjourn the meeting to a fixed time and place but may
not transact any other business.

(4) If a corporation has only one shareholder, or only one holder

of any class or series of shares, the shareholder present in person or

by proxy constitutes a meeting. New.

102.—(1) Unless the articles otherwise provide, each share

of a corporation entitles the holder thereof to one vote at a meet-

ing of shareholders.

Representative (2) Where a body corporate or association is a shareholder of a
corporation, the corporation shall recognize any individual

authorized by a resolution of the directors or governing body of the

body corporate or association to represent it at meetings of

shareholders of the corporation. R.S.O. 1980, c. 54, s. 110 (2),

amended.

Idem

Where only one
shareholder

Voting rights

Idem

Joint

shareholders

(3) An individual authorized as set out in subsection (2) may
exercise on behalf of the body corporate or association he repre-

sents all the powers it could exercise if it were an individual

shareholder. R.S.O. 1980, c. 54, s. Ill (1), amended.

(4) Unless the by-laws otherwise provide, where two or more
persons hold shares jointly, one of those holders present at a

meeting of shareholders may in the absence of the others vote the

shares, but if two or more of those persons are present, in person or

by proxy, they shall vote as one on the shares jointly held by

them. R.S.O. 1980, c. 54, s. 112, amended.
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103.—(1) Unless the by-laws otherwise provide, voting at a Manner of
^ r 7 a voting

meeting of shareholders shall be by show of hands, except where a

ballot is demanded by a shareholder or proxyholder entitled to

vote at the meeting.

(2) A shareholder or proxyholder may demand a ballot either ^'^^^

before or after any vote by show of hands.

(3) Unless a ballot is demanded, an entry in the minutes of a ^^^^ '"

meeting of shareholders to the effect that the chairman declared a

motion to be carried is admissible in evidence as primafacie proof

of the fact without proof of the number or proportion of the votes

recorded in favour of or against the motion. New.

104.—(1) Except where a written statement is submitted by Resolution in
' '^

-^ lieu or meeting

a director under subsection 123 (2) or where representations in

writing are submitted by an auditor under subsection 149 (6),

(a) a resolution in writing signed by all the shareholders

entitled to vote on that resolution at a meeting of

shareholders is as valid as if it had been passed at a

meeting of the shareholders; and

(b) a resolution in writing dealing with all matters required

by this Act to be dealt with at a meeting of shareholders,

and signed by all the shareholders entitled to vote at that

meeting, satisfies all the requirements of this Act relating

to that meeting of shareholders.

(2) A copy of every resolution referred to in subsection (1) shall Copy of

, , -It • r 1 • <• 1 1 1 1
resolution kept

be kept with the mmutes of the meetmgs of shareholders, with minutes

R.S.O. 1980, c. 54, s. 22 (1, 2), amended.

1 05.—(1) The holders of not less than 5 per cent of the issued Requisition for

t r • 1 1 • 1 • shareholders
shares ot a corporation that carry the right to vote at a meeting meeting

sought to be held may requisition the directors to call a meeting of

shareholders for the purposes stated in the requisition.

(2) The requisition referred to in subsection (1) shall state the if^em

business to be transacted at the meeting and shall be sent to the

registered office of the corporation.

(3) Upon receiving the requisition referred to in subsection (1), ^^"'y "f

...
1 11 11 • r 1 1 1 1 1 directors to call

the directors shall call a meeting of shareholders to transact the meeting

business stated in the requisition unless,

(a) a record date has been fixed under subsection 95 (2) and
notice thereof has been given under subsection 95 (4);
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(b) the directors have called a meeting of shareholders and
have given notice thereof under section 96; or

(c) the business of the meeting as stated in the requisition

includes matters described in clauses 99 (5) (b) to (d).

Where (4) Subject to subsection (3), if the directors do not within

may call twenty-one days after receiving the requisition referred to in sub-
meeting scction (1) Call a meeting, any shareholder who signed the

requisition may call the meeting.

Calling of

meeting
(5) A meeting called under this section shall be called as nearly

as possible in the manner in which meetings are to be called under

the by-laws, this Part and Part VIII.

Repayment of

expenses
(6) The corporation shall reimburse the shareholders for the

expenses reasonably incurred by them in requisitioning, calling

and holding the meeting unless the shareholders have not acted in

good faith and in the interest of the shareholders of the corporation

generally. R.S.O. 1980, c. 54, s. 107, amended.

Requisition by
court

106.—(1) If for any reason it is impracticable to call a meet-

ing of shareholders of a corporation in the manner in which

meetings of those shareholders may be called or to conduct the

meeting in the manner prescribed by the by-laws, the articles and

this Act, or if for any other reason the court thinks fit, the court,

upon the application of a director or a shareholder entitled to

vote at the meeting, may order a meeting to be called, held and

conducted in such manner as the court directs and upon such

terms as to security for the costs of holding the meeting or other-

wise as the court deems fit.

Power of court (2) Without restricting the generality of subsection (1), the court

may order that the quorum required by the by-laws, the articles or

this Act be varied or dispensed with at a meeting called, held and
conducted under this section.

Effect of

meeting
(3) A meeting called, held and conducted under this section is

for all purposes a meeting of shareholders of the corporation duly

called, held and conducted. R.S.O. 1980, c. 54, ss. 108, 109,

amended.

Application to 107.—(1) A Corporation, shareholder or director may apply

to the court to determine any controversy with respect to an
election or appointment of a director or auditor of the corporation

.

Idem (2) Upon an application under this section, the court may make
any order it thinks fit including, without limiting the generality of

the foregoing.
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(a) an order restraining a director or auditor whose election

or appointment is challenged from acting pending

determination of the dispute;

(b) an order declaring the result of the disputed election or

appointment;

(c) an order requiring a new election or appointment and
including in the order directions for the management of

the business and affairs of the corporation until a new
election is held or appointment made; and

(d) an order determining the voting rights of shareholders

and of persons claiming to own shares. New.

108.—(1) A written agreement between two or more ^^s^^^^^^*^"'

shareholders may provide that in exercising voting rights the shareholders

shares held by them shall be voted as therein provided.

(2) A written agreement among all the shareholders of a cor- ^dem

poration or among all the shareholders and one or more persons

who are not shareholders may restrict in whole or in part the

powers of the directors to manage or supervise the management
of the business and affairs of the corporation.

(3) Where a person who is the beneficial owner of all the issued Unanimous
. • 1 1 • 1

• shareholder
shares of a corporation makes a written declaration that restricts agreement

in whole or in part the powers of the directors to manage or

supervise the management of the business and affairs of a corpo-

ration, the declaration shall be deemed to be a unanimous share-

holder agreement.

(4) Subject to subsection 56 (3), a transferee of shares subject P^^y '°
•' " -' unanimous

to a unanimous shareholder agreement shall be deemed to be a shareholder

party to the agreement.
agreement

(5) A shareholder who is a party to a unanimous shareholder where
. . ,,.,.,.. . shareholder has

agreement has all the rights, powers, duties and liabilities or a power, etc.. of

director of the corporation, whether arising under this Act or
'^"'^*^'°''

otherwise, to which the agreement relates to the extent that the

agreement restricts the discretion or powers of the directors to

manage or supervise the management of the business and affairs

of the corporation and the directors are thereby relieved of their

duties and liabilities, including any liabilities under section 131,

to the same extent,

(6) A unanimous shareholder agreement may, without Matters that a

• • 1 1- r . • / V • 1 1
unanimous

restricting the generality of subsection (2), provide that, shareholder

agreement may
provide
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(a) any amendment of the unanimous shareholder agree-

ment may be effected in the manner specified therein;

and

(b) in the event that shareholders who are parties to the

unanimous shareholder agreement are unable to agree

on or resolve any matter pertaining to the agreement, the

matter may be referred to arbitration under such proce-

dures and conditions as are specified in the unanimous
shareholder agreement. New.

PART VIII

PROXIES

Interpretation 109. In thls Part,

(a) "dissident's information circular" means the circular

referred to in clause 112 (1) (b);

(b) "form of proxy" means a written or printed form that,

upon completion and execution by or on behalf of a

shareholder, becomes a proxy;

(c) "management information circular" means the circular

referred to in clause 112 (1) (a);

(d) "proxy" means a completed and executed form of proxy

by means of which a shareholder has appointed a

proxyholder to attend and act on his behalf at a meeting

of shareholders;

(e) "solicit" and "solicitation" include,

(i) a request for a proxy whether or not accom-
panied by or included in a form of proxy,

(ii) a request to execute or not to execute a form of

proxy or to revoke a proxy,

(iii) the sending of a form of proxy or other communi-
cation to a shareholder under circumstances

reasonably calculated to result in the procure-

ment, withholding or revocation of a proxy, and

(iv) the sending of a form of proxy to a shareholder

under section 111,

but do not include.
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(v) the sending of a form of proxy in response to an

unsolicited request made by or on behalf of a

shareholder,

(vi) the performance of administrative acts or profes-

sional services on behalf of a person soliciting a

proxy,

(vii) the sending of material under section 48 of the

Securities Act, RS.o. i98o,

c. 466

(viii) a solicitation by a person in respect of shares of

which he is the beneficial owner;

(/) "solicitation by or on behalf of the management of a

corporation" means a solicitation by any person under a

resolution or the instructions of the directors of that

corporation or a committee of such directors. R.S.O.

1980, c. 54, s. 113, amended.

1 10.—(1) Every shareholder entitled to vote at a meeting of Proxies

shareholders may by means of a proxy appoint a proxyholder or

one or more alternate proxyholders, who need not be share-

holders, as his nominee to attend and act at the meeting in the

manner, to the extent and with the authority conferred by the

proxy.

(2) A proxy shall be executed by the shareholder or his attorney Execution and

authorized in writing or, if the shareholder is a body corporate, by
an officer or attorney thereof duly authorized and, in the case of a

proxy appointing a proxyholder to attend and act at a meeting or

meetings of shareholders of an offering corporation, ceases to be

valid one year from its date.

(3) Every form of proxy shall comply with the regulations. ^^'^^ ^^

(4) A shareholder may revoke a proxy, Revocation

(a) by depositing an instrument in writing executed by him
or by his attorney authorized in writing,

(i) at the registered office of the corporation at any
time up to and including the last business day
preceding the day of the meeting, or any
adjournment thereof, at which the proxy is to be

used, or

(ii) with the chairman of the meeting on the day of

the meeting or an adjournment thereof; or
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Time limit

for deposit

Mandatory
solicitation of

proxy

(b) in any other manner permitted by law.

(5) The directors may by resolution fix a time not exceeding

forty-eight hours, excluding Saturdays and holidays, preceding

any meeting or adjourned meeting of shareholders before which
time proxies to be used at that meeting must be deposited with the

corporation or an agent thereof, and any period of time so fixed

shall be specified in the notice calling the meeting. R.S.O.

1980, c. 54, s. 114, amended.

111. The management of an offering corporation shall, con-

currently with or prior to sending notice of a meeting of share-

holders, send a form of proxy to each shareholder who is entitled

to receive notice of the meeting. R.S.O. 1980, c. 54, s. 115,

amended.

Information
circular

112.—(1) No person shall solicit proxies in respect of an
offering corporation unless.

(a) in the case of solicitation by or on behalf of the man-
agement of the corporation, a management information

circular in prescribed form, either as an appendix to or

as a separate document accompanying the notice of the

meeting; or

(b) in the case of any other solicitation, a dissident's infor-

mation circular in prescribed form,

is sent to the auditor of the corporation, to each shareholder

whose proxy is solicited and, if clause (b) applies, to the corpora-

tion.

Filing copy (2) A pcrson, upon sending a management or dissident's

information circular, shall concurrently file with the Commis-
sion,

(a) in the case of a management information circular, a copy

thereof together with a copy of the notice of meeting,

form of proxy and of any other documents for use in

connection with the meeting; and

(b) in the case of a dissident's information circular, a copy

thereof together with a copy of the form of proxy and of

any other documents for use in connection with the

meeting. R.S.O. 1980, c. 54, s. 116, amended.

Exemption
order

re ss. Ill,

112

113. Upon the application of any interested person, the

Commission may, if satisfied in the circumstances of the particu-

lar case that there is adequate justification for so doing, make an
order, on such terms and conditions as the Commission may
impose, exempting, in whole or in part, any person from the
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requirements of section 1 1 1 or from the requirements of section

112. R.S.O. 1980, c. 54, s. 117 (2), amended.

114.—(1) A person who solicits a proxy and is appointed Proxyhoider

proxyholder shall attend in person or cause an alternate proxy-

holder to attend the meeting in respect of which the proxy is given

and comply with the directions of the shareholder who appointed

him.

(2) A proxyholder or an alternate proxyholder has the same "ghtsof

rights as the shareholder who appointed him to speak at a meeting
'"^""^ °

of shareholders in respect of any matter, to vote by way of ballot at

the meeting and, except where a proxyholder or an alternate

proxyholder has conflicting instructions from more than one
shareholder, to vote at such a meeting in respect of any matter by
way of a show of hands.

(3) Notwithstanding subsections (1) and (2), where the chairman Vote

of a meeting of shareholders declares to the meeting that, to the

best of his belief, if a ballot is conducted, the total number of votes

attached to the shares represented at the meeting by proxy

required to be voted against what will be the decision of the

meeting in relation to any matter or group of matters is less than 5

per cent of all the votes that might be cast at the meeting on such

ballot, and where a shareholder, proxyholder or alternate

proxyholder does not demand a ballot,

{a) the chairman may conduct the vote in respect of that

matter or group of matters by a show of hands; and

{b) a proxyholder or alternate proxyholder may vote in

respect of that matter or group of matters by a show of

hands. New.

PART IX

DIRECTORS AND OFFICERS

1 15.—(1) Subject to any unanimous shareholder agreement, Duties

the directors shall manage or supervise the management of the

business and affairs of a corporation. R.S.O. 1980, c. 54,

s. 130, amended.

(2) The board of directors shall consist of, Board of

directors

(a) in the case of a corporation that is not an offering corpo-

ration, at least one individual; and

ib) in the case of a corporation that is an offering corpora-

tion, not fewer than three individuals.

(3) At least one-third of the directors of an offering corporation ''**'"

shall not be officers or employees of the corporation or any of its

affiliates. R.S.O. 1980, c. 54, s. 120 (2), amended.
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By-laws by
resolution

116.—(1) Unless the articles, the by-laws or a unanimous
shareholder agreement otherwise provide, the directors may, by
resolution, make, amend or repeal any by-laws that regulate the

business or affairs of a corporation.

Confirmation
by shareholders

(2) Where the directors make, amend or repeal a by-law under

subsection (1), they shall submit the by-law, amendment or repeal

to the shareholders at the next meeting of shareholders, and the

shareholders may confirm, reject or amend the by-law, amend-
ment or repeal.

Effective

date
(3) Where a by-law is made, amended or repealed under sub-

section (1), the by-law, amendment or repeal is effective from the

date of the resolution of the directors until it is confirmed, con-

firmed as amended or rejected by the shareholders under subsec-

tion (2) or until it ceases to be effective under subsection (4) and,

where the by-law is confirmed or confirmed as amended, it con-

tinues in effect in the form in which it was so confirmed.

Rejection, etc. (4) If a by-law or an amendment or repeal of a by-law is rejected

by the shareholders, or if the directors do not submit the by-law,

amendment or repeal to the shareholders as required under sub-

section (2), the by-law, amendment or repeal ceases to be effective

on the date of such rejection or on the date of the meeting of

shareholders at which it should have been submitted, as the case

may be, and no subsequent resolution of the directors to make,
amend or repeal a by-law having substantially the same purpose

or effect is effective until it is confirmed or confirmed as amended
by the shareholders.

By-law re

shareholder

proposal

(5) If a shareholder proposal to make, amend or repeal a by-law

is made in accordance with section 99 and is adopted by share-

holders at a meeting, the by-law, amendment or repeal is effective

from the date of its adoption and requires no further confirmation.

(6) A by-law need not be described as a by-law in a resolution

R.S.O. 1980, c. 54, s. 20, amended.

By-law need
not be so - ....
described referred to in this section.

First directors 1 1 7.—(1) After incorporation, a meeting of the directors of a
meeting

corporation shall be held at which the directors may,

(a) make by-laws;

{b) adopt forms of security certificates and corporate

records;

(c) authorize the issue of securities;
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(d) appoint officers;

(e) appoint one or more auditors to hold office until the first

annual or special meeting of shareholders;

(/) make banking arrangements; and

ig) transact any other business.

(2) Any matter referred to in subsection (1) may be dealt with Resolution in
^ ' ' writing

by the directors by a resolution in writing in accordance with

subsection 129 (1).

(3) Subsection (1) does not apply to a body corporate that is an where subs, (i)

amalgamated corporation under section 177 or that is continued °""*' ^^^^

under section 179.

(4) An incorporator or a director may call the meeting of Calling meeting

directors referred to in subsection (1) by giving not less than five

days notice thereof to each director, stating the time and place of

the meeting. New.

1 18.—(1) The following persons are disqualified from being a Director

disqualification

director of a corporation:

1. A person who is less than eighteen years of age.

2

.

A person who is of unsound mind and has been so found

by a court in Canada or elsewhere.

3. A person who is not an individual.

4. A person who has the status of bankrupt. R.S.O.

1980, c. 54, s. 123, part, amended.

(2) Unless the articles otherwise provide, a director of a corpo- Holding shares

ration is not required to hold shares issued by the corpora-

tion. New.

(3) A majority of the directors of every corporation other than Directors to be

•1 . 1111 -1^ 1- 1
resident

a non-resident corporation shall be resident Canadians but Canadians

where a corporation has only one or two directors, that director

or one of the two directors, as the case may be, shall be a

resident Canadian. R.S.O. 1980, c. 54, s. 120 (3), amended.

119.—(1) Each director named in the articles shall hold First directors

office from the date of endorsement of the certificate of incorpor-

ation until the first meeting of shareholders.

(2) No director named in the articles shall be permitted to resign ^f^^™

his office unless at the time the resignation is to become effective a

successor is elected or appointed.
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Idem (3) The first directors of a corporation named in the articles

have all the powers and duties and are subject to all the liabilities

of directors.

Election of
directors

(4) Subject to clause 120 (a), shareholders of a corporation

shall elect, at the first meeting of shareholders and at each suc-

ceeding annual meeting at which an election of directors is

required, directors to hold office for a term expiring not later

than the close of the third annual meeting of shareholders fol-

lowing the election.

Term for

directors
(5) It is not necessary that all directors elected at a meeting of

shareholders hold office for the same term.

Wem (6) A director not elected for an expressly stated term ceases to

hold office at the close of the first annual meeting of shareholders

following his election.

Idem (7) Notwithstanding the provisions of this section, if directors

are not elected at a meeting of shareholders the incumbent direc-

tors continue in office until their successors are elected.

Failure to

elect required

number of

directors

Cumulative
voting for

directors

(8) If a meeting of shareholders fails to elect the number of

directors required by the articles or by section 125 by reason of

the disqualification, incapacity or death of one or more candi-

dates, the directors elected at that meeting, if they constitute a

quorum, may exercise all the powers of the directors of the cor-

poration pending the holding of a meeting of shareholders in

accordance with subsection 124 (3). R.S.O. 1980, c. 54, ss. 121,

124, amended.

120. Where the articles provide for cumulative voting,

(a) each shareholder entitled to vote at an election of direc-

tors has the right to cast a number of votes equal to the

number of votes attached to the shares held by him
multiplied by the number of directors to be elected, and
he may cast all such votes in favour of one candidate or

distribute them among the candidates in any manner;

(b) a separate vote of shareholders shall be taken with

respect to each candidate nominated for director unless a

resolution is passed unanimously permitting two or more
persons to be elected by a single resolution;

(c) if a shareholder has voted for more than one candidate

without specifying the distribution of his votes among
the candidates, he is deemed to have distributed his

votes equally among the candidates for whom he voted;
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(d) if the number of candidates nominated for director

exceeds the number of positions to be filled, the candi-

dates who receive the least number of votes shall be

eliminated until the number of candidates remaining

equals the number of positions to be filled;

(e) each director ceases to hold office at the close of the first

annual meeting of shareholders following his election;

(/) a director may not be removed from office if the votes

cast against his removal would be sufficient to elect him
and such votes could be voted cumulatively at an elec-

tion at which the same total number of votes were cast

and the number of directors required by the articles were
then being elected;

(g) the number of directors required by the articles may not

be decreased if the votes cast against the motion to

decrease would be sufficient to elect a director and such

votes could be voted cumulatively at an election at

which the same total number of votes were cast and the

number of directors required by the articles were then

being elected; and

(h) the articles shall require a fixed number and not a

minimum and maximum number of directors. R.S.O.

1980, c. 54, ss. 125, 138, amended.

121.—(1) A director of a corporation ceases to hold office When director

, ceases to hold
When, office

(a) he dies or, subject to subsection 119 (2), resigns;

(b) he is removed in accordance with section 122; or

(c) he becomes disqualified under subsection 118 (1).

(2) A resignation of a director becomes effective at the time a i^e'"

written resignation is received by the corporation or at the time

specified in the resignation, whichever is later. New.

122.—(1) Subject to clause 120 (/) the shareholders of a Removal of

, ,. , . . , directors
corporation may by ordmary resolution at an annual or special

meeting remove any director or directors from office.

(2) Where the holders of any class or series of shares of a I'lem

corporation have an exclusive right to elect one or more directors,

a director so elected may only be removed by an ordinary resolu-

tion at a meeting of the shareholders of that class or series.
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Idem

Entitlement

of director

Idem

Distribution

of

statement

(3) Subject to clauses 120 (a) to (d), a vacancy created by the

removal of a director may be filled at the meeting of the share-

holders at which the director is removed or, if not so filled, may
be filled under section 124. R.S.O. 1980, c. 54, s. 138,

amended.

123.—(1) A director of a corporation is entitled to receive

notice of and to attend and be heard at every meeting of share-

holders.

(2) A director who,

(a) resigns;

(b) receives a notice or otherwise learns of a meeting of

shareholders called for the purpose of removing him
from office; or

(c) receives a notice or otherwise learns of a meeting of

directors or shareholders at which another person is to be

appointed or elected to fill the office of director, whether

because of the resignation or removal of the director or

because his term of office has expired or is about to

expire,

is entitled to submit to the corporation a written statement giving

the reasons for his resignation or the reasons why he opposes any

proposed action or resolution, as the case may be.

(3) Upon receiving a statement under subsection (2), a corpora-

tion shall forthwith send a copy of the statement to every

shareholder entitled to receive notice of meetings of shareholders

and to the Director unless the statement is included in or attached

to a management information circular required by section 112.

No liability

Vacancies

(4) No corporation or person acting on its behalf incurs any

liability by reason only of circulating a director's statement in

compliance with subsection (3). New.

124.—(1) Notwithstanding subsection 126 (6), but subject to

subsections (2), (4) and (5) of this section, a quorum of directors

may fill a vacancy among the directors, except a vacancy result-

ing from,

(a) an increase in the number of directors otherwise than in

accordance with subsection (2), or in the maximum
number of directors, as the case may be; or

(b) a failure to elect the number of directors required to be
elected at any meeting of shareholders.

Appointment of (2) Where a special resolution passed under subsection 125 (2)
directors if- r • , • i r i • /
subsequent to empowers the directors of a corporation the articles of which
annual meeting
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provide for a minimum and maximum number of directors to

determine the number of directors, the directors may not,

between meetings of shareholders, appoint an additional director

if, after such appointment, the total number of directors would
be greater than one and one-third times the number of directors

required to have been elected at the last annual meeting of share-

holders.

(3) If there is not a quorum of directors, or if there has been a Election of

failure to elect the number of directors required by the articles or make quorum

by section 125, the directors then in office shall forthwith call a

special meeting of shareholders to fill the vacancy and, if they fail

to call a meeting or if there are no directors then in office, the

meeting may be called by any shareholder.

(4) Where the holders of any class or series of shares of a where elected

, . . , , ,

.

by class of

corporation have an exclusive right to elect one or more directors shareholders

and a vacancy occurs among those directors,

(a) subject to subsection (5), the remaining directors elected

by that class or series may fill the vacancy except a

vacancy resulting from an increase in the number of

directors for that class or series or from a failure to elect

the number of directors for that class or series; or

(b) if there are no such remaining directors, any holder of

shares of that class or series may call a meeting of the

holders thereof for the purpose of filling the vacancy.

(5) The articles may provide that a vacancy among the direc- ^'^^"^- ^^^^^

111 T r "° quorum
tors shall only be filled by a vote of the shareholders, or by a vote or

the holders of any class or series of shares having an exclusive right

to elect one or more directors if the vacancy occurs among the

directors elected by that class or series.

(6) A director appointed or elected to fill a vacancy holds ^^™

office for the unexpired term of his predecessor. R.S.O. 1980,

c. 54, s. 128, amended.

125.—(1) A corporation may increase or decrease the Change in

number, or the minimum or maximum number, of its directors directors

in accordance with clause 167 (1) (w), but no decrease in the

number of directors shall shorten the term of an incumbent

director.

(2) Where a minimum and maximum number of directors of a "^"mb" of

directors

corporation is provided for in its articles, the number of directors

of the corporation and the number of directors to be elected at the

annual meeting of the shareholders shall be such number as shall

be determined from time to time by special resolution or, if the
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special resolution empowers the directors to determine the

number, by resolution of the directors.

Filing of

special

resolution

(3) The corporation shall file with the Director a certified copy
of a special resolution or resolution of the directors, as the case

may be, referred to in subsection (2), within ten days after it is

passed.

Validity

Place of

meetings

Exceptions

(4) Failure to comply with subsection (3) does not affect the

validity of a special resolution or resolution of the directors

therein referred to. R.S.O. 1980, c. 54, s. 122, amended.

126.—(1) Subject to subsection (2), a meeting of the board of

directors shall be held at the place where the registered office of

the corporation is located.

(2) Where the by-laws of the corporation so provide, a meeting

of the board of directors may be held at any place within or outside

Ontario, but, except where the corporation is a non-resident cor-

poration or the articles or the by-laws otherwise provide, in any
financial year of the corporation a majority of the meetings of the

board of directors shall be held at a place within Canada.

Quorum

Idem

(3) Subject to the articles or by-laws and subsection (4), a major-

ity of the number of directors or minimum number of directors

required by the articles constitutes a quorum at any meeting of

directors, but in no case shall a quorum be less than two-fifths of

the number of directors or minimum number of directors, as the

case may be.

(4) Where a corporation has fewer than three directors, both

directors of the corporation must be present at any meeting of

directors to constitute a quorum.

Idem (5) Subject to the articles or by-laws, where there is a vacancy
or vacancies in the board of directors, the remaining directors may
exercise all the powers of the board so long as a quorum of the

board remains in office.

Transacting
business

Idem

(6) Directors, other than directors of a non-resident corpora-

tion, shall not transact business at a meeting of directors unless a

majority of directors present are resident Canadians.

(7) Notwithstanding subsection (6), directors may transact busi-

ness at a meeting of directors where a majority of resident Cana-
dian directors is not present if,

(a) a resident Canadian director who is unable to be present

approves in writing or by telephone or other communi-
cations facilities the business transacted at the meeting;

and
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(6) a majority of resident Canadian directors would have

been present had that director been present at the meet-

ing.

(8) In addition to any other provision in the articles or by-laws Calling meeting

^ • r 11- • r !• r 1 of directors

of a corporation for callmg meetmgs of directors, a quorum oi the

directors may, at any time, call a meeting of the directors for the

transaction of any business the general nature of which is specified

in the notice calling the meeting.

(9) In the absence of any other provision in that behalf in the Notice

by-laws of the corporation, notice of the time and place for the

holding of the meeting called under subsection (8) shall be given to

every director of the corporation by sending the notice ten days or

more before the date of the meeting to his latest address as shown
on the records of the corporation.

(10) A director may in any manner and at any time waive aWajverof

notice of a meeting of directors and attendance of a director at a

meeting of directors is a waiver of notice of the meeting, except

where a director attends a meeting for the express purpose of

objecting to the transaction of any business on the grounds that the

meeting is not lawfully called.

(11) Notice of an adjourned meeting of directors is not required Adjourned

to be given if the time and place of the adjourned meeting is
'"^^ '"^

announced at the original meeting.

(12) Where a corporation has only one director, that director ^^"^ °"^

may constitute a meeting.

(13) Unless the by-laws otherwise provide, if all the directors of Meeting by

a corporation present at or participating in the meeting consent, a
'^^'^ °"^'

meeting of directors or of a committee of directors may be held by
means of such telephone, electronic or other communication
facilities as permit all persons participating in the meeting to

communicate with each other simultaneously and instantaneous-

ly, and a director participating in such a meeting by such means is

deemed for the purposes of this Act to be present at that meeting.

(14) If a majority of the directors participating in a meeting p'^" <)f

held under subsection (13) are then in Canada, the meeting shall telephone

be deemed to have been held in Canada. R.S.O. 1980, c. 54,

s. 129, amended.

127.—(1) Subject to the articles or by-laws, directors of a Delegation

- , . , ... by directors
corporation may appoint from their number a managing director,
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who is a resident Canadian, or a committee of directors and
delegate to such managing director or committee any of the

powers of the directors.

i^^'" (2) If the directors of a corporation other than a non-resident
corporation, appoint a committee of directors, a majority of the

members of the committee shall be resident Canadians.

Limitations (3) Notwithstanding subsection (1), no managing director and
on authority . r i • , •

^ "=" .

no committee of directors has authority to,

(a) submit to the shareholders any question or matter

requiring the approval of the shareholders;

{b) fill a vacancy among the directors or in the office of

auditor or appoint or remove any of the chief executive

officer, however designated, the chief financial officer,

however designated, the chairman or the president of

the corporation;

(c) subject to section 183, issue securities except in the

manner and on the terms authorized by the directors;

{d) declare dividends;

(e) purchase, redeem or otherwise acquire shares issued by
the corporation;

(/) pay a commission referred to in section 37;

(g) approve a management information circular referred to

in Part VIII;

{h) approve a take-over bid circular, directors' circular, or
R.s^o. 1980, issuer bid circular referred to in Part XIX of the Sec-
c. 466 . .

unties Act;

(i) approve any financial statements referred to in clause

153 (1) (6) of the Act and Part XVII of the Securities

Act; or

(j) adopt, amend or repeal by-laws. R.S.O. 1980, c. 54,

s. 131, amended.

Validity of acts 128. An act donc by a director or by an officer is not invalid
of directors and

, ^ r , r i-iri- i-i-
officers by reason only or any defect that is thereafter discovered in his

appointment, election or qualification. R.S.O. 1980, c. 54,

s. 143.
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129.—(1) A resolution in writing, signed by all the directors Resolutions in

entitled to vote on that resolution at a meeting of directors or
^"

'

a committee of directors, is as valid as if it had been passed at a

meeting of directors or a committee of directors. R.S.O. 1980,

c. 54, s. 22 (1), amended.

(2) A copy of every resolution passed under subsection (1^ shall Copy to be

be kept with the minutes of the proceedings of the directors or
^^

committee of directors. New.

130.—(1) Directors of a corporation who vote for or consent Liability of

to a resolution authorizing the issue of a share for a consideration

other than money contrary to section 23 are jointly and severally

liable to the corporation to make good any amount by which the

consideration received is less than the fair equivalent of the money
that the corporation would have received if the share had been

issued for money on the date of the resolution. New.

(2) Directors of a corporation who vote for or consent to a ^^^"^

resolution authorizing,

(a) any financial assistance contrary to section 20;

{b) a purchase, redemption or other acquisition of shares

contrary to section 30, 31 or 32;

(c) a commission contrary to section 37;

(d) a payment of a dividend contrary to section 38;

(e) a payment of an indemnity contrary to section 136; or

(/) a payment to a shareholder contrary to section 184 or

247,

are jointly and severally liable to restore to the corporation any
amounts so distributed or paid and not otherwise recovered by the

corporation.

(3) A director who has satisfied a judgment rendered under this •'"'"' ''ability

section is entitled to contribution from the other directors who
voted for or consented to the unlawful act upon which the judg-
ment was founded.

(4) A director liable under subsection (2) is entitled to apply to the AppiicaUon to

court for an order compelling a shareholder or other recipient to

pay or deliver to the director any money or property that was paid

or distributed to the shareholder or other recipient contrary to

section 20, 30, 31, 2>2, 37, 38, 136, 184 or 247.
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(5) In connection with an application under subsection (4), the

court may, if it is satisfied that it is equitable to do so,

(a) order a shareholder or other recipient to pay or deliver to

a director any money or property that was paid or distri-

buted to the shareholder or other recipient contrary to

section 20, 30, 31, 32, 37, 38, 136, 184 or 247;

(b) order a corporation to return or issue shares to a person

from whom the corporation has purchased, redeemed or

otherwise acquired shares; or

(c) make any further order it thinks fit.

(6) A director is not liable under subsection (1) if he proves that

he did not know and could not reasonably have known that the

share was issued for a consideration less than the fair equivalent of

the money that the corporation would have received if the share

had been issued for money.

Time limitation (7) An action to cnforcc a liability imposed by this section may
not be commenced after two years from the date of the resolution

authorizing the action complained of. R.S.O. 1980, c. 54,

ss. 133, 134, 144, amended.

Exception to

subs. (1)

Directors'

liability

to employees
for wages

R.S.O. 1980,

c. 137

Limitation

R.S.C. 1970,

c. B-4

131.—(1) The directors of a corporation are jointly and sev-

erally liable to the employees of the corporation for all debts not

exceeding six months' wages that become payable while they are

directors for services performed for the corporation and for the

vacation pay accrued while they are directors for not more than

twelve months under the Employment Standards Act, and the

regulations thereunder, or under any collective agreement made
by the corporation.

(2) A director is liable under subsection (1) only if,

(a) he is sued while he is a director or within six months

after he ceases to be a director; and

(b ) the action 'against the director is commenced within six

months after the debts became payable, and

(i) the corporation is sued in the action against the

director and execution against the corporation is

returned unsatisfied in whole or in part, or

(ii) before or after the action is commenced the cor-

poration goes into liquidation, is ordered to be

wound up or makes an authorized assignment

under the Bankruptcy Act (Canada), or a

receiving order under the Bankruptcy Act (Can-

ada) is made against it, and in any such case, the

claim for the debts is proved.
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(3) Where execution referred to in clause (2) (b) has issued, the ^'^^^

amount recoverable from a director is the amount remaining

unsatisfied after execution.

(4) Where a director pays a debt under subsection (1) that is Rights of

director who
proved in liquidation and dissolution or bankruptcy proceedings, pays debt

he is entitled to any preference that the employee would have been

entitled to, and where a judgment has been obtained he is entitled

to an assignment of the judgment.

(5) A director who has satisfied a claim under this section is ^^^^

entitled to contribution from the other directors who were liable

for the claim. R.S.O. 1980, c. 54, s. 137, amended.

132.—(1) A director or officer of a corporation who, Disclosure:
^ '

conflict of

interest

(a) is a party to a material contract or transaction or pro-

posed material contract or transaction with the corpora-

tion; or

(b) is a director or an officer of, or has a material interest in,

any person who is a party to a material contract or

transaction or proposed material contract or transaction

with the corporation,

shall disclose in writing to the corporation or request to have

entered in the minutes of meetings of directors the nature and

extent of his interest.

(2) The disclosure required by subsection (1) shall be made, in by director

the case of a director,

(a) at the meeting at which a proposed contract or transac-

tion is first considered;

(6) if the director was not then interested in a proposed

contract or transaction, at the first meeting after he

becomes so interested;

(c

)

if the director becomes interested after a contract is made
or a transaction is entered into, at the first meeting after

he becomes so interested; or

id) if a person who is interested in a contract or transaction

later becomes a director, at the first meeting after he

becomes a director.
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by officer (3) The disclosurc required by subsection (1) shall be made, in

the case of an officer who is not a director,

(a) forthwith after he becomes aware that the contract or

transaction or proposed contract or transaction is to be

considered or has been considered at a meeting of direc-

tors;

(b) if the officer becomes interested after a contract is made
or a transaction is entered into, forthwith after he

becomes so interested; or

(c) if a person who is interested in a contract or transaction

later becomes an officer, forthwith after he becomes an

officer.

Where
contract or

transaction

does not

require

approval

(4) Notwithstanding subsections (2) and (3), where subsection

(1) applies to a director or officer in respect of a material contract

or transaction or proposed material contract or transaction that,

in the ordinary course of the corporation's business, would not

require approval by the directors or shareholders, the director or

officer shall disclose in writing to the corporation or request to

have entered in the minutes of meetings of directors the nature

and extent of his interest forthwith after the director or officer

becomes aware of the contract or transaction or proposed con-

tract or transaction.

Director

not to vote
(5) A director referred to in subsection (1) shall not vote on any

resolution to approve the contract or transaction unless the con-

tract or transaction is,

{a) an arrangement by way of security for money lent to or

obligations undertaken by him for the benefit of the

corporation or an affiliate;

ib) one relating primarily to his remuneration as a director,

officer, employee or agent of the corporation or an

affiliate;

(c) one for indemnity or insurance under section 136; or

(d) one with an affiliate. New.

General notice

of interest
(6) For the purposes of this section, a general notice to the

directors by a director or officer disclosing that he is a director or

officer of or has a material interest in a person and is to be regarded

as interested in any contract made or any transaction entered into

with that person, is a sufficient disclosure of interest in relation to

any contract so made or transaction so entered into. R.S.O.

1980, c. 54, s. 132 (6), amended.
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(7) Where a material contract is made or a material transaction Effect of

is entered into between a corporation and a director or officer of

the corporation, or between a corporation and another person of

which a director or officer of the corporation is a director or officer

or in which he has a material interest,

{a) the director or officer is not accountable to the corpora-

tion or its shareholders for any profit or gain realized

from the contract or transaction; and

(b) the contract or transaction is neither void nor voidable,

by reason only of that relationship or by reason only that the

director is present at or is counted to determine the presence of a

quorum at the meeting of directors that authorized the contract or

transaction, if the director or officer disclosed his interest in

accordance with subsection (2), (3), (4) or (6), as the case may be,

and the contract or transaction was reasonable and fair to the

corporation at the time it was so approved. R.S.O. 1980, c. 54,

s. 132 (4), amended.

(8) Notwithstanding anything in this section, a director or Confirmation

officer, acting honestly and in good faith, is not accountable to shareholders

the corporation or to its shareholders for any profit or gain

realized from any such contract or transaction by reason only of

his holding the office of director or officer, and the contract or

transaction, if it was reasonable and fair to the corporation at the

time it was approved, is not by reason only of the director's or

officer's interest therein void or voidable, where,

(a) the contract or transaction is confirmed or approved by

special resolution at a meeting of the shareholders duly

called for that purpose; and

{b) the nature and extent of the director's or officer's

interest in the contract or transaction are disclosed in

reasonable detail in the notice calling the meeting or in

the information circular required by section 112.

(9) Subject to subsections (7) and (8), where a director or
^^^f/„'„^;i.^^t

officer of a corporation fails to disclose his interest in a material

contract or transaction in accordance with this section or other-

wise fails to comply with this section, the corporation or a share-

holder of the corporation, or, in the case of an offering corpora-

tion, the Commission may apply to the court for an order setting

aside the contract or transaction and directing that the director or

officer account to the corporation for any profit or gain realized

and upon such application the court may so order or make such

other order as it thinks fit. New.

133. Subject to the articles, the by-laws or any unanimous
shareholder agreement.

Officers
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(a) the directors may designate the offices of the corpora-
tion, appoint officers, specify their duties and delegate to

them powers to manage the business and affairs of the

corporation, except, subject to section 183, powers to

do anything referred to in subsection 127 (3);

(6) a director may be appointed to any office of the corpora-

tion; and

(c) two or more offices of the corporation may be held by the

same person. New.

134.—(1) Every director and officer of a corporation inStandards of

directors, etc. cxcrcising his powers and discharging his duties shall,

(a) act honestly and in good faith with a view to the best

interests of the corporation; and

(b) exercise the care, diligence and skill that a reasonably

prudent person would exercise in comparable cir-

cumstances. R.S.O. 1980, c. 54, s. 142, amended.

Duty to comply
(2) Every director and officer of a corporation shall comply

with this Act, the regulations, articles, by-laws and any unanim-

ous shareholder agreement.

(3) Subject to subsection 108 (5), no provision in a

contract, the articles, the by-laws or a resolution relieves a direc-

tor or officer from the duty to act in accordance with this Act and
the regulations or relieves him from liability for a breach

thereof. New.

Can not

contract out of

liability

Consent of

director at

meeting

135.—(1) A director who is present at a meeting of directors

or committee of directors is deemed to have consented to any

resolution passed or action taken thereat unless,

(a) he requests that his dissent be or his dissent is entered in

the minutes of the meeting;

(b) he sends his written dissent to the secretary of the meet-

ing before the meeting is terminated; or

Idem

(c) he sends his dissent by registered mail or delivers it to the

registered office of the corporation immediately after the

meeting is terminated.

(2) A director who votes for or consents to a resolution is not

entitled to dissent under subsection (1).

Idem (3) A director who was not present at a meeting at which a

resolution was passed or action taken is deemed to have consented
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thereto unless within seven days after he becomes aware of the

resolution he,

(a) causes his dissent to be placed with the minutes of the

meeting; or

(b) sends his dissent by registered mail or delivers it to the

registered office of the corporation.

(4) A director is not liable under section 130 or 134 if he relies
^'"^'^•^'^ '" ''<''>'

on statements.m good faith upon, etc.

(a) financial statements of the corporation represented to

him by an officer of the corporation or in a written report

of the auditor of the corporation to present fairly the

financial position of the corporation in accordance with

generally accepted accounting principles; or

(b) a report of a lawyer, accountant, engineer, appraiser or

other person whose profession lends credibility to a

statement made by him. R.S.O. 1980, c. 54, s. 135,

amended.

136.—(1) A corporation may indemnify a director or officer indemniiiration

,. i.^. ^ ,
.01 directors

of the corporation, a former director or oiiicer oi the corporation

or a person who acts or acted at the corporation's request as a

director or officer of a body corporate of which the corporation is

or was a shareholder or creditor, and his heirs and legal rep-

resentatives, against all costs, charges and expenses, including

an amount paid to settle an action or satisfy a judgment, reason-

ably incurred by him in respect of any civil, criminal or adminis-

trative action or proceeding to which he is made a party by
reason of being or having been a director or officer of such

corporation or body corporate, if,

(a) he acted honestly and in good faith with a view to the

best interests of the corporation; and

(6) in the case of a criminal or administrative action or

proceeding that is enforced by a monetary penalty, he

had reasonable grounds for believing that his conduct

was lawful.

(2) A corporation may, with the approval of the court, Wcm

indemnify a person referred to in subsection (1) in respect of an

action by or on behalf of the corporation or body corporate to

procure a judgment in its favour, to which he is made a party by

reason of being or having been a director or an officer of the

corporation or body corporate, against all costs, charges and



96

expenses reasonably incurred by him in connection with such
action if he fulfils the conditions set out in clauses (1) (a) and (b).

Idem (3) Notwithstanding anything in this section, a person referred

to in subsection (1) is entitled to indemnity from the corporation in

respect of all costs, charges and expenses reasonably incurred by
him in connection with the defence of any civil, criminal or

administrative action or proceeding to which he is made a party by
reason of being or having been a director or officer of the corpora-

tion or body corporate, if the person seeking indemnity.

(a) was substantially successful on the merits in his defence

of the action or proceeding; and

(b) fulfils the conditions set out in clauses (1) (a) and (b).

Liability

insurance
(4) A corporation may purchase and maintain insurance for

the benefit of any person referred to in subsection (1) against any

liability incurred by him,

(a) in his capacity as a director or officer of the corporation,

except where the liability relates to his failure to act

honestly and in good faith with a view to the best

interests of the corporation; or

(b) in his capacity as a director or officer of another body
corporate where he acts or acted in that capacity at the

corporation's request, except where the liability relates

to his failure to act honestly and in good faith with a view

to the best interests of the body corporate.

Application to

court
(5) A corporation or a person referred to in subsection (1) may

apply to the court for an order approving an indemnity under

this section and the court may so order and make any further

order it thinks fit.

Idem (6) Upon an application under subsection (5), the court may
order notice to be given to any interested person and such person is

entitled to appear and be heard in person or by counsel. R.S.O.

1980, c. 54, s. 145, amended.

Remuneration
of directors

137. Subject to the articles, the by-laws or any unanimous
shareholder agreement, the directors of a corporation may fix the

remuneration of the directors, officers and employees of the corpo-

ration. R.S.O. 1980, c. 54, s. 21 (1), amended.
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PARTX

INSIDER LIABILITY

138. (1) In this Part, interpretation

(a) "corporation" means a corporation that is not an
offering corporation;

(b) "insider" means, with respect to a corporation,

(i) the corporation,

(ii) an affiliate of the corporation,

(iii) a director or officer of the corporation,

(iv) a person who beneficially owns, directly or indi-

rectly, more than 10 per cent of the voting sec-

urities of the corporation or who exercises control

or direction over more than 10 per cent of the

votes attached to the voting securities of the cor-

poration,

(v) a person employed or retained by the corpora-

tion, or

(vi) a person who receives specific confidential

information from a person described in this

clause or in subsection (3), including a person

described in this subclause, and who has know-

ledge that the person giving the information is a

person described in this clause or in subsection

(3), including a person described in this sub-

clause;

(c) "security" includes a warrant.

(2) For the purposes of this Part,

(a) a director or officer of a body corporate that is an insider

of a corporation is deemed to be an insider of the corpo-

ration;

(b) a director or officer of a body corporate that is a sub-

sidiary is deemed to be an insider of its holding corpora-

tion;
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(c) a person is deemed to own beneficially shares benefi-

cially owned by a body corporate controlled by him
directly or indirectly; and

(d) a body corporate is deemed to own beneficially shares

beneficially owned by its affiliates.

Idem (3) For the purposes of this Part,

(a) where a body corporate becomes an insider of a corpo-

ration, or enters into a business combination with a

corporation, a director or an officer of the body corpo-

rate or a shareholder of the body corporate who is a

person referred to in subclause (1) (b) (iv) is deemed to

have been an insider of the corporation for the previous

six months or for such shorter period as he was a direc-

tor, an officer or such a shareholder of the body corpo-

rate; and

(b) where a corporation becomes an insider of a body corpo-

rate or enters into a business combination with a body
corporate, a director or an officer of the body corporate

or a shareholder of the body corporate who is a person

referred to in subclause (1) (b) (iv) is deemed to have
been an insider of the corporation for the previous six

months or for such shorter period as he was a director,

an officer or such a shareholder of the body corporate.

Business
(4) jj^ subscction (3), "business combination" means an acquisi-

COmbinatlOn ^- r ^^ 1 n n 1 r II ,

tion 01 ail or substantially all the property of one body corporate by
another or an amalgamation of two or more bodies corporate.

Liability of (5) An insider who, in connection with a transaction in a sec-
insider . - , . . . rf•^•

urity of the corporation or any of its affiliates, makes use of any
specific confidential information for his own benefit or advantage
that, if generally known, might reasonably be expected to affect

materially the value of the security,

(a) is liable to compensate any person for any direct loss

suffered by that person as a result of the transaction,

unless the information was known or in the exercise of

reasonable diligence should have been known to that

person; and

(b) is accountable to the corporation for any direct benefit or

advantage received or receivable by the insider as a

result of the transaction.
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(6) An action to enforce a right created by subsection (5) may Limitation

be commenced only within two years after discovery of the facts

that gave rise to the cause of action. New.

PART XI

BOOKS AND RECORDS

139.—(1) Where this Act requires a record to be kept by a i^ecords

corporation , it may be kept in a bound or looseleaf book or may be

entered or recorded by any system of mechanical or electronic data

processing or any other information storage device.

(2) The corporation shall, Guard
^ against

falsification

(a) take adequate precautions, appropriate to the means of records

used, for guarding against the risk of falsifying the

information recorded; and

{b) provide means for making the information available in

an accurate and intelligible form within a reasonable

time to any person lawfully entitled to examine the

records.

(3) The bound or looseleaf book or, where the record is not kept Admissibility of

in a bound or looseleaf book, the information in the form in which evidence

it is made available under clause (2) {b) is admissible in evidence

2iS prima facie proof, before and after dissolution of the corpora-

tion, of all facts stated therein.

(4) No person shall remove, withhold or destroy information ^aise

, . ,
information

required by this Act or the regulations to be recorded, or,

(a) record or assist in recording any information in a record;

or

{b) make information purporting to be accurate available

in a form referred to in clause (2) (6),

knowing it to be untrue. R.S.O. 1980, c. 54, s. 149, amended.

140.—(1) A corporation shall prepare and maintain, at its Records

registered office or at such other place in Ontario designated by the

directors,

(a) the articles and the by-laws and all amendments thereto,

and a copy of any unanimous shareholder agreement
known to the directors;

{b) minutes of meetings and resolutions of shareholders;

(c) a registet of directors in which are set out the names and
residence addresses, while directors, including the street
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and number, if any, of all persons who are or have been
directors of the corporation with the several dates on
which each became or ceased to be a director;

id) a securities register complying with section 141.

Idem (2) In addition to the records described in subsection (1), a

corporation shall prepare and maintain,

(a) adequate accounting records; and

(b) records containing minutes of meetings and resolutions

of the directors and any committee thereof,

but, provided the retention requirements of any taxing authority

of Ontario, the government of Canada or any other jurisdiction to

which the corporation is subject have been satisfied, the account-

ing records mentioned in clause (a) need only be retained by the

corporation for six years from the end of the last fiscal period to

which they relate.

Idem (3) For the purposes of clause (1) (ft) and subsection (2), where

a body corporate is continued under this Act, "records" includes

similar records required by law to be maintained by the body
corporate before it was so continued. R.S.O. 1980, c. 54,

ss. 150, 153, amended.

Securities

register
141.—(1) A corporation shall prepare and maintain at its

registered office, or at any other place in Ontario designated by the

directors, a securities register in which it records the securities

issued by it in registered form, showing with respect to each class

or series of securities.

(a) the names, alphabetically arranged of persons who,

(i) are or have been within six years registered as

shareholders of the corporation, the address

including the street and number, if any, of every

such person while a holder, and the number and
class of shares registered in the name of such

holder.

(ii) are or have been within six years registered as

holders of debt obligations of the corporation, the

address including the street and number, if any,

of every such person while a holder, and the class

or series and principal amount of the debt obliga-

tions registered in the name of such holder, or
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(iii) are or have been within six years registered as

holders of warrants of the corporation, other than

warrants exercisable within one year from the

date of issue, the address including the street and
number, if any, of every such person while a

registered holder, and the class or series and

number of warrants registered in the name of

such holder; and

(b) the date and particulars of the issue of each security and
warrant. R.S.O. 1980, c. 54, s. 150, amended.

(2) A corporation shall cause to be kept a register of transfers Register of

in which all transfers of securities issued by the corporation in

registered form and the date and other particulars of each trans-

fer shall be set out. R.S.O. 1980, c. 54, s. 151.

(3) In this section and in section 143, "registered form" has the i^terpre-

.

7 o tation

same meanmg as m Part VI. New.

142. For each class of securities and warrants issued by it, Transfer
agents

a corporation may appomt,

(a) a trustee, transfer agent or other agent to keep the sec-

urities register and the register of transfers and one or

more persons or agents to keep branch registers; and

) a registrar, trustee or agent to maintain a record of issued

security certificates and warrants,

and, subject to section 48, one person may be appointed for the

purposes of both clauses (a) and (b) in respect of all securities and
warrants of the corporation or any class or classes there-

of. R.S.O. 1980, c. 54, s. 152, amended.

143.—(1) The securities register and the register of transfers where^ registers

shall be kept at the registered office of a corporation or at such

other places in Ontario designated by the directors, and the

branch register or registers of transfers may be kept at such offices

of the corporation or other places, either within or outside

Ontario, designated by the directors.

(2) Registration of the transfer of a security or warrant of a ^aiirf
.

corporation in the register of transfers or a branch register of

transfers is a complete and valid registration for all purposes.
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Entry in

branch
transfer

register

(3) In each branch register of transfers there shall be recorded

only the particulars of the transfers of securities or warrants
registered in that branch register of transfers.

Entry in

register of

transfers

(4) Particulars of every transfer of securities and warrants
registered in every branch register of transfers shall be recorded in

the register of transfers.

Documents not (5) A Corporation or a person appointed under section 142 is
required to be

,
• i , i

produced not required to produce,

(a) any security certificate or warrant that is not in regis-

tered form; or

(b) any security certificate or warrant that is in registered

form after six years,

(i) in the case of a share certificate, from the date of

its cancellation,

(ii) in the case of a warrant, from the date of its

transfer or exercise, whichever occurs first, or

(iii) in the case of a certificate representing a debt

obligation, from the date of cancellation of such

certificate. R.S.O. 1980, c. 54, s. 153, amended.

Records open
to examination
by directors

144.—(1) The records mentioned in sections 140 and 141

shall, during normal business hours of a corporation, be open to

examination by any director and shall, except as provided in

sections 140 and 143 and in subsections (2) and (3) of this section,

be kept at the registered office of the corporation.

Records of

account at

branch

(2) A corporation may keep at any place where it carries on
business such parts of the accounting records as relate to the

operations, business and assets and liabilities of the corporation

carried on, supervised or accounted for at such place, but there

shall be kept at the registered office of the corporation or such

other place as is authorized under this section such records as will

enable the directors to ascertain quarterly with reasonable accura-

cy the financial position of the corporation.

Order for

removal of

records

(3) Where a corporation,

(a) shows, to the satisfaction of the Director, the necessity of

keeping all or any of the records mentioned in subsection

(1) at a place other than the registered office of the

corporation; and
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{b) gives the Director adequate assurance, by surety bond or

otherwise, that such records will be open for examina-

tion,

(i) at the registered office or some other place in

Ontario designated by the Director, and

(ii) by any person who is entitled to examine them
and who has applied to the Director for such an

examination,

the Director may, by order and upon such terms as he thinks fit,

permit the corporation to keep all or any of them at such place or

places, other than the registered office, as he thinks fit.

(4) The Director may by order upon such terms as he thinks fit
Rescission of

' ^ ^ I- orders made
rescind any order made under subsection (3) or any order made under subs. (3)

by the Lieutenant Governor in Council or the Minister under a

predecessor of that subsection. R.S.O. 1980, c. 54, s. 154,

amended.

145.—(1) Shareholders and creditors of a corporation, their Examination of
^ ' records bv

agents and legal representatives may examine the records referred shareholders

to in subsection 140 (1) during the usual business hours of the ^"^ "''d't"'"^

corporation, and may take extracts therefrom, free of charge,

and, where the corporation is an offering corporation, any other

person may do so upon payment of a reasonable fee.

(2) A shareholder of a corporation is entitled upon request and ^^^^

without charge to one copy of the articles and by-laws and of any

unanimous shareholder agreement. R.S.O. 1980, c. 54, s. 155,

amended.

146.—(1) Shareholders and creditors of a corporation, their L'^iof

agents and legal representatives and, where the corporation is an
^'^"^"^ '""

offering corporation, any other person, upon payment of a reason-

able fee and upon sending to the corporation or its transfer agent

the statutory declaration referred to in subsection (6), may require

the corporation or its transfer agent to furnish a basic list setting

out the names of the shareholders of the corporation, the number
of shares of each class and series owned by each shareholder and
the address of each shareholder, all as shown on the records of the

corporation.

(2) The basic list referred to in subsection (1) shall be furnished to '^''"1

the applicant as soon as is practicable and, when furnished, shall

be as current as is practicable having regard to the form in which
the securities register of the corporation is maintained, but, in any
case, shall be furnished not more than ten days following the

receipt by the corporation or its transfer agent of the statutory
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Supplemental
lists

Idem

declaration referred to in subsection (1) and shall be made up to a

date not more than ten days before the date on which it is actu-

ally furnished.

(3) A person requiring a corporation to supply a basic list may,

if he states in the statutory declaration referred to in subsection (1)

that he requires supplemental lists, require the corporation or its

agent upon payment of a reasonable fee to furnish supplemental

lists setting out any changes from the basic list in the names or

addresses of the shareholders and the number of shares owned by
each shareholder for each business day following the date to which
the basic list is made up.

(4) The corporation or its agent shall furnish a supplemental

list required under subsection (3),

(a) on the date the basic list is furnished, where the infor-

mation relates to changes that took place prior to that

date; and

(b) on the business day following the day to which the

supplemental list relates, where the information relates

to changes that take place on or after the date the basic

list is furnished.

List of

option holders
(5) A person requiring a corporation to supply a basic or sup-

plemental list may also require the corporation to include in that

list the name and address of any known holder of an option or right

to acquire shares of the corporation.

statutory
(5) xhe Statutory declaration required under subsection (1)

shall state,

(a) the name and address including street and number, if

any, of the applicant and whether the applicant is a

shareholder, creditor or any other person referred to in

the subsection;

(b) the name and address including street and number, if

any, for service of the body corporate if the applicant is a

body corporate; and

(c) that the basic list and any supplemental lists shall be

used only as permitted under subsection (8).

Idem
(7) If the applicant is a body corporate, the statutory declara-

tion shall be made by a director or officer of the body corporate.

Use of list
(8) A list of shareholders obtained under this section shall not be

used by any person except in connection with,
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(a) an effort to influence the voting by shareholders of the

corporation;

(6) an offer to acquire shares of the corporation; or

(c) any other matter relating to the affairs of the corpora-

tion. R.S.O. 1980, c. 54, s. 156, amended.

147. No person shall offer for sale or sell or purchase or Trafficking

otherwise traffic in a list or a copy of a list of all or any of the

holdersof securities or warrants of a corporation. R.S.O. 1980,

c. 54, s. 158, amended.

PART XII

AUDITORS AND FINANCIAL STATEMENTS

148.—(1) In respect of a financial year of a corporation, the Exemption

- . r 1 • T-T 1 '''°'^ audit

corporation is exempt from the requirements of this Part regarding requirements

the appointment and duties of an auditor,

(a) where,

(i) the corporation is not an offering corporation,

(ii) all of the shareholders of the corporation consent

thereto in writing in respect of that year, and

(ill) the corporation has assets not exceeding

$2,500,000 and sales or gross operating revenues

not exceeding $5,000,000 as shown on the finan-

cial statement of the corporation for the preced-

ing year; or

(&) where the corporation has been exempted by the

Director under subsection (2) in respect of that financial

year.

(2) A corporation other than an offering corporation, all the '^em

shareholders of which consent thereto in writing, may apply to

the Director for exemption from the requirements of this Part

regarding the appointment and duties of an auditor in respect of

a financial year, by filing an application in prescribed form

together with such documents as may be prescribed, and after

giving to the corporation and to such other persons whom he

considers should be given the opportunity, an opportunity to be

heard, the Director may, subject to the regulations, and upon
such terms and conditions as he may impose, exempt the cor-

poration and any of its affiliates from the audit requirements of

this Part where, in his opinion to do so would not be prejudicial

to the public interest.

(3) For the purposes of subclause (1) (a) (iii), the assets and 'mi^rpre-

sales or gross operating revenues of a corporation include the
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R.S.C. 1952,

c. 148

assets and sales or gross operating revenues of each of its

affiliates resident in Canada for the purposes of the Income Tax
Act (Canada). R.S.O. 1980, c. 54, s. 161, amended.

Auditors 149.—(1) The shareholders of a corporation at their first

annual or special meeting shall appoint one or more auditors to

hold office until the close of the first or next annual meeting, as the

case may be, and, if the shareholders fail to do so, the directors

shall forthwith make such appointment or appointments.

Idem (2) The shareholders shall at each annual meeting appoint one

or more auditors to hold office until the close of the next annual

meeting and, if an appointment is not so made, the auditor in

office continues in office until a successor is appointed.

Ccisual

vacancy
(3) The directors may fill any casual vacancy in the office of

auditor, but, while such vacancy continues, the surviving or

continuing auditor, if any, may act.

Removal of (4) The shareholders may, except where the auditor has been

appointed by order of the court under subsection (8), by resolution

passed by a majority of the votes cast at a special meeting duly

called for the purpose, remove an auditor before the expiration of

his term of office, and shall by a majority of the votes cast at that

meeting appoint another auditor in his stead for the remainder of

his term.

Notice to

auditor
(5) Before calling a special meeting for the purpose specified in

subsection (4) or an annual or special meeting where the board is

not recommending the reappointment of the incumbent auditor,

the corporation shall, fifteen days or more before the mailing of

the notice of the meeting, give to the auditor,

(a) written notice of the intention to call the meeting,

specifying therein the date on which the notice of the

meeting is proposed to be mailed; and

{b) a copy of all material proposed to be sent to shareholders

in connection with the meeting.

Right of
(5) An auditor has the right to make to the corporation, three

make*"^
° days or more before the mailing of the notice of the meeting,

representations representations in writing, concerning.

{a) his proposed removal as auditor;

{b) the appointment or election of another person to fill the

office of auditor; or

(c) his resignation as auditor,
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and the corporation, at its expense, shall forward with the notice

of the meeting a copy of such representations to each shareholder

entitled to receive notice of the meeting.

(7) The remuneration of an auditor appointed by the share- Remuneration

holders shall be fixed by the shareholders, or by the directors if

they are authorized so to do by the shareholders, and the remuner-

ation of an auditor appointed by the directors shall be fixed by the

directors.

(8) If a corporation does not have an auditor, the court may. Appointment

, 1- • r 1 111 1 T^- • 1
bv court

upon the application of a shareholder or the Director, appoint and
fix the remuneration of an auditor to hold office until an auditor is

appointed by the shareholders.

(9) The corporation shall give notice in writing to an auditor Notice of

-,. . ri-ir • • appointment
of his appointment forthwith after the appointment is made.

R.S.O. 1980, c. 54, s. 161, amended.

150.—(1) The auditor of a corporation is entitled to receive Auditor may

notice of every meeting of shareholders and, at the expense of the shareholders'

corporation, to attend and be heard thereat on matters relating to
"^^etrngs

his duties as auditor.

(2) If any director or shareholder of a corporation, whether or Auditor's

not the shareholder is entitled to vote at the meeting, gives written may be

notice, not less than five days or more before a meeting of '^quired

shareholders, to the auditor or a former auditor of the corporation,

the auditor or former auditor shall attend the meeting at the

expense of the corporation and answer questions relating to his

duties as auditor.

(3) A director or shareholder who sends a notice referred to in Notice to..,,,,, - , . corporation
subsection (2) shall send concurrently a copy of the notice to the

corporation.

(4) No person shall accept appointment or consent to be Replacing

appointed as auditor of a corporation if he is replacing an auditor

who has resigned, been removed or whose term of office has

expired or is about to expire until he has requested and received

from that auditor a written statement of the circumstances and the

reasons why, in that auditor's opinion, he is to be replaced.

(5) Notwithstanding subsection (4), a person otherwise qualified 'f'<^'"

may accept appointment or consent to be appointed as auditor of a

corporation if, within fifteen days after making the request refer-

red to in that subsection, he does not receive a reply.

(6) Any interested person may apply to the court for an order i<ie™

declaring an auditor to be disqualified and the office of auditor to
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be vacant if the auditor has not complied with subsection (4),

unless subsection (5) applies with respect to the appointment of

the auditor.

(7) Any oral or written statement or report made under this
Statement by
auditor a i_ i

privileged Act by the auditor or former auditor of the corporation has

qualified privilege. R.S.O. 1980, c. 54, s. 164, part, amended.

SiTdltor'^''''""
*^**—^^^ Subject to subsection (S), a person is disqualified

from being an auditor of a corporation if he is not independent of

the corporation, all of its affiliates, or of the directors or officers of

the corporation and its affiliates.

Independence (2) Por the purposcs of this scction,

(a) independence is a question of fact; and

(b) a person is deemed not to be independent if he or his

business partner,

(i) is a business partner, director, officer or

employee of the corporation or any of its

affiliates, or a business partner of any director,

officer or employee of the corporation or any of

its affiliates,

(ii) beneficially owns directly or indirectly or exer-

cises control or direction over a material

interest in the securities of the corporation or any
of its affiliates, or

(iii) has been a receiver, receiver and manager,

liquidator or trustee in bankruptcy of the corpo-

ration or any of its affiliates within two years of

his proposed appointment as auditor of the cor-

poration.

Resignation

by auditor

Application to

court

(3) An auditor who becomes disqualified under this section

shall, subject to subsection (5), resign forthwith upon becoming
aware of his disqualification.

(4) An interested person may apply to the court for an order

declaring an auditor to be disqualified under this section and the

office of auditor to be vacant.

M«™ (5) An interested person may apply to the court for an order

exempting an auditor from disqualification under this section and
the court may, if it is satisfied that an exemption would not

unfairly prejudice the shareholders, make an exemption order on
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such terms as it thinks fit, which order may have retrospective

effect. R.S.O. 1980, c. 54, s. 163, amended.

152.—(1) An auditor of a corporation shall make such exami- Examination

nation of the financial statements required by this Act to be placed
^

before shareholders as is necessary to enable him to report thereon

and he shall report as prescribed and in accordance with generally

accepted auditing standards.

(2) A director or an officer of a corporation shall forthwith Reporting error

notify the audit committee and the auditor or the former auditor

of any error or misstatement of which he becomes aware in a

financial statement that the auditor or the former auditor has

reported upon if the error or misstatement in all the circumstances

appears to be significant.

(3) If the auditor or former auditor of a corporation is notified or Wem

becomes aware of an error or misstatement in a financial state-

ment upon which he has reported, and if in his opinion the error or

misstatement is material, he shall inform each director accord-

ingly.

(4) When under subsection (3) the auditor or former auditor Amendment of

. r I 1- r • r- • 1 auditor's report
miorms the directors or an error or misstatement in a financial

statement, the directors shall within a reasonable time,

(a) prepare and issue revised financial statements; or

{b) otherwise inform the shareholders.

(5) Upon the demand of an auditor of a corporation, the present ^'^ht of access

or former directors, officers, employees or agents of the corpora-

tion shall furnish such,

(a) information and explanations; and

{b) access to records, documents, books, accounts and vou-

chers of the corporation or any of its subsidiaries,

as are, in the opinion of the auditor, necessary to enable him to

make the examination and report required under this section and
that the directors, officers, employees or agents are reasonably

able to furnish.

(6) Upon the demand of the auditor of a corporation, the direc- furnishing
' I- ' information

tors of the corporation shall,

(a) obtain from the present or former directors, officers,

employees and agents of any subsidiary of the corpora-

tion the information and explanations that the present or
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former directors, officers, employees and agents are

reasonably able to furnish and that are, in the opinion of

the auditor, necessary to enable him to make the exami-
nation and report required under this section; and

(b) furnish the information and explanations so obtained to

the auditor.

WeJ" (7) Any oral or written communication under this section

between the auditor or former auditor of a corporation and its

present or former directors, officers, employees or agents or those

of any subsidiary of the corporation, has qualified privilege.

R.S.O. 1980, c. 54, s. 164, part, amended.

Information to 1 53.—(1) The dircctors shall place before each annual meet-
be laid before . ^ , i i i

annual meeting mg of shareholders,

(a) in the case of a corporation that is not an offering

corporation, financial statements for the period that

began on the date the corporation came into existence

and ended not more than six months before the annual

meeting or, if the corporation has completed a financial

year, the period that began immediately after the end of

the last completed financial year and ended not more
than six months before the annual meeting;

(b) in the case of a corporation that is an offering corpora-

tion, the financial statements required to be filed under
R.S.O. 1980, the Securities Act and the regulations thereunder re-

lating separately to,

(i) the period that began on the date the corporation

came into existence and ended not more than six

months before the annual meeting or, if the cor-

poration has completed a financial year, the

period that began immediately after the end of

the last completed financial year and ended not

more than six months before the annual meeting,

and

(ii) the immediately preceding financial year if any;

(c) the report of the auditor, if any, to the shareholders; and

(d) any further information respecting the financial position

of the corporation and the results of its operations

required by the articles, the by-laws or any unanimous
shareholder agreement.

Auditor's (2) Except as provided in subsection 104 (1), the report of the

auditor to the shareholders shall be open to inspection at the

annual meeting by any shareholder.
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(3) A corporation shall, not less than twenty-one days, in the Copy of

. . , 1 • ii r documents to

case of an offering corporation, and ten days, in the case oi a shareholders

corporation that is not an offering corporation, before each annual

meeting of shareholders or before the signing of a resolution under

clause 104 (1) (b) in lieu of the annual meeting, send a copy of the

documents referred to in this section to each shareholder, except

to a shareholder who has informed the corporation in writing

that he does not wish to receive a copy of those documents.

R.S.O. 1980, c. 54, s. 165, amended.

154. The financial statements required under this Act shall be Preparation of

, . , . . ,
financial

prepared as prescribed by regulation and in accordance with statements

generally accepted accounting principles. New.

155. An offering corporation shall prepare and file with the Filing by

Commission the financial statements required under Part XVII of corporation

the Securities Act. New. Rso. i98o,

c. 466

1 56.—(1) True copies of the latest financial statements of each financial

. rill- • 1 11 1 I 1 11 1
statements of

subsidiary of a holding corporation shall be kept on hand by the subsidiaries

holding corporation at its registered office and shall be open to

examination by the shareholders of the holding corporation and
their agents and legal representatives who may make extracts

therefrom free of charge on request during the normal business

hours of the holding corporation.

(2) A corporation may, within fifteen days after a request to Application to

examine under subsection (1), apply to the court for an order

barring the right of any person to so examine, and the court may, if

satisfied that such examination would be detrimental to the cor-

poration or a subsidiary body corporate, bar such right and make
any further order it thinks fit. R.S.O. 1980, c. 54, s. 170 (3),

amended.

157.—(1) A corporation that is an offering corporation shall, Audit

, ,

,

. , ,

.

. committee
and any other corporation may, have an audit committee com-
posed of not fewer than three directors of the corporation, a

majority of whom are not officers or employees of the corporation

or any of its affiliates, to hold office until the next annual meeting

of the shareholders.

(2) An audit committee shall review the financial statements of i*^^'"

the corporation and shall report thereon to the board of directors

of the corporation before such financial statements are approved

under section 158.

(3) The auditor of a corporation is entitled to receive notice of A"dHor may

every meeting of the audit committee and, at the expense of the committee

corporation, to attend and be heard thereat, and, if so requested '"**^'"^*
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by a member of the audit committee, shall attend every meeting of

the committee held during the term of office of the auditor.

(4) The auditor of a corporation or a member of the auditCalling

meetings of . ,, ...
committee Committee may call a meetmg of the committee.

Right of

auditor to be
heard

(5) The auditor of a corporation shall be entitled to attend at the

expense of the corporation and be heard at meetings of the board
of directors of the corporation on matters relating to his duties as

auditor. R.S.O. 1980, c. 54, s. 173, amended.

Approval by
directors

158.—(1) The financial statements shall be approved by the

board of directors and the approval shall be evidenced by the

signature at the foot of the balance sheet by two of the directors

duly authorized to sign or by the director where there is only one,

and the auditor's report, unless the corporation is exempt under

section 148, shall be attached to or accompany the financial

statements. R.S.O. 1980, c. 54, s. 174.

Publishing,

financial the financial statements referred to in section 153 unless the finan
statements

(2) A corporation shall not issue, publish or circulate copies of

e financial stateme

cial statements are,

(a) approved and signed in accordance with subsection (1);

and

{h) accompanied by the report of the auditor of the corpora-

tion, if any. New.

Interim

financial

statement

R.S.O. 1980,

c. 466

Idem

159.—(1) An offering corporation shall send to each share-

holder a copy of an interim financial statement required to be filed

under the Securities Act and the regulations thereunder.

(2) The interim financial statement required by subsection (1)

shall be sent to each shareholder, within sixty days of the date to

which it is made up, at his latest address as shown on the records of

the corporation. R.S.O. 1980, c. 54, s. 176.

PART XIII

INVESTIGATION

Investigation \ QQ .—( 1) A sccurity holder of a corporation and, in the case of

an offering corporation, the Commission may apply, ex parte or

upon such notice as the court may require, to the court for an

order directing an investigation to be made of the corporation

and any of its affiliates.
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(2) Where, upon an application under subsection (1), it Wem

appears to the court that,

(a) the business of the corporation or any of its affiliates is or

has been carried on with intent to defraud any person;

(b) the business or affairs of the corporation or any of its

affiliates are or have been carried on or conducted, or the

powers of the directors are or have been exercised, in a
manner that is oppressive or unfairly prejudicial to, or

that unfairly disregards, the interests of a security hol-

der;

(c) the corporation or any of its affiliates was formed for a

fraudulent or unlawful purpose or is to be dissolved for a

fraudulent or unlawful purpose; or

(d) persons concerned with the formation, business or

affairs of the corporation or any of its affiliates have in

connection therewith acted fraudulently or dishonestly,

the court may order an investigation to be made of the corporation

and any of its affiliates.

(3) Where a security holder makes an application under sub- Notice

section (1), he shall give the Director and, if the corporation is an
offering corporation, the Commission, reasonable notice thereof

and the Director and, if the corporation is an offering corporation,

the Commission are entitled to appear and be heard in person or

by counsel.

(4) An applicant under this section is not required to give Security for

.
costs not

security for costs. required

(5) An ex parte application under this section shall be heard in ^^ P?^^^.
'^ ^^ application

camera.

(6) No person may publish anything relating to ex parte pro- No publication

J • 1.1- . . . ... r ^ without con-
ceedmgs under this section except with the authorization of the sent

court or the written consent of the corporation being investi-

gated. R.S.O. 1980, c. 54, s. Ml, pari, amended.

1 <$ 1 .—(1) In connection with an investigation under this Part, Matters that

,.,.,?..,,. . ,
may DC covered

the court may make any order it thinks fit including, without by court order

limiting the generality of the foregoing,

(a) an order to investigate;

(6) an order appointing and fixing the remuneration of an
inspector or replacing an inspector;
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(c) an order determining the notice to be given to any
interested person, or dispensing with notice to any per-

son;

{d) an order authorizing an inspector to enter any premises

in which the court is satisfied there might be relevant

information, and to examine any thing and make copies

of any document or record found on the premises;

{e) an order requiring any person to produce documents or

records to the inspector;

(/) an order authorizing an inspector to conduct a hearing,

administer oaths and examine any person upon oath,

and prescribing rules for the conduct of the hearing;

(g ) an order requiring any person to attend a hearing con-

ducted by an inspector and to give evidence upon oath;

{h) an order giving directions to an inspector or any

interested person on any matter arising in the investiga-

tion;

{i) an order requiring an inspector to make an interim or

final report to the court;

0) an order determining whether a report of an inspector

should be made available for public inspection and
ordering that copies be sent to any person the court

designates;

{k ) an order requiring an inspector to discontinue an inves-

tigation;

(/) an order requiring the corporation to pay the costs of the

investigation.

Inspector's
(2) An inspector shall send to the Director and, where an offer-

ing corporation is involved, the Commission, a copy of every

report made by the inspector under this Part which, subject to

clause (1) (7), shall be placed on the corporation file for public

inspection. R.S.O. 1980, c. 54, s. Ill, part, amended.

Powers of 162.—(1) An inspector Under this Part has the powers set out
inspector

^^ ^j^^ order appointing him.
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(2) In addition to the powers set out in the order appointing Wem

him, an inspector appointed to investigate a corporation may
furnish to, or exchange information and otherwise co-operate

with, any public official in Canada or elsewhere who is authorized

to exercise investigatory powers and who is investigating, in

respect of the corporation , any allegation of improper conduct that

is the same as, or similar to, the conduct described in subsection

160 (2).

(3) An inspector shall produce upon request to an interested Production

person a copy of any order made under subsection 161 (1).

R.S.O. 1980, c. 54, s. 177 (1), amended.

1<>8.—(1) Any interested person may apply to the court for Hearing

an order that a hearing conducted under this Part be heard in

camera and for directions on any matter arising in the investi-

gation.

(2) A person whose conduct is being investigated or who is
^^^ht to

being examined at a hearing conducted by an inspector under

this Part has a right to be represented by counsel. New.

I(i4. Anv oral or written statement or report made by an Privileged

. .
1 I

• V. statements
mspector or any other person m an mvestigation under this Part

has absolute privilege. New.

1<>5. Nothing in this Part shall be construed to affect the SoHcitor-ciient..,,.. r • • 1 1
privilege

privilege that exists in respect oi communications between a sol-

icitor and his client. New.

1 (Hi. The Director may make inquiries of any person relating inquiries by

to compliance with this Act. New.

PART XIV

FUNDAMENTAL CHANGES

1 «7.—(1) Subject to sections 169 and 170, a corporation may Amendments

from time to time amend its articles to add, change or remove any
provision that is permitted by this Act to be, or that is, set out in its

articles, including without limiting the generality of the foregoing,

to,

(a) change its name;
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(b) change the municipality or geographic township in

which its registered office is located;

(c) add, change or remove any restriction upon the business

or businesses that the corporation may carry on or

upon the powers that the corporation may exercise;

(d) add, change or remove any maximum number of shares

that the corporation is authorized to issue or any
maximum consideration for which any shares of the

corporation are authorized to be issued;

(e) create new classes of shares;

(/) increase or reduce its stated capital which, for the pur-

poses of the amendment, is deemed to be set out in the

articles;

(g) change the designation of all or any of its shares, and
add, change or remove any rights, privileges, restric-

tions and conditions, including rights to accrued

dividends, in respect of all or any of its shares, whether
issued or unissued;

(h) change the shares of any class or series, whether issued

or unissued, into a different number of shares of the

same class or series or into the same or a different

number of shares of other classes or series;

(i ) divide a class of shares, whether issued or unissued, into

series and fix the number of shares in each series and the

rights, privileges, restrictions and conditions thereof;

ij) authorize the directors to divide any class of unissued

shares into series and fix the number of shares in each
series and the rights, privileges, restrictions and condi-

tions thereof;

(k) authorize the directors to change the rights, privileges,

restrictions and conditions attached to unissued shares

of any series;

(/) revoke, diminish or enlarge any authority conferred

under clauses (j) and (k);
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(m) subject to sections 120 and 125, increase or decrease the

number, or minimum or maximum number, of direc-

tors; and

(n) add, change or remove restrictions on the issue,

transfer or ownership of shares of any class or series.

(2) The directors of a Corporation may, if so authorized by a Revocation of

special resolution effecting an amendment under this section,

revoke the resolution without further approval of the shareholders

at any time prior to the endorsement by the Director of a certificate

of amendment of articles in respect of such amendment.

(3) Notwithstanding subsection (1), where a corporation has a Change of

number name, the directors may amend its articles to change that

name to a name that is not a number name.

(4) An amendment under subsection (1) shall be authorized by Authorization

a special resolution and an amendment under subsection (3) may
be authorized by a resolution of the directors.

(5) This section does not apply to a corporation incorporated by Special Act

special Act, except that a corporation incorporated by special Act, excepted

including a corporation to which The Railways Act , being chapter

331 of the Revised Statutes of Ontario, 1950, applies, may under
this section amend its articles to change its name. R.S.O. 1980,

c. 54, s. 180, part, amended.

1 68.—(1) The directors or any shareholder who is entitled to Proposal to

amend articles

vote at an annual meetmg of shareholders may, in accordance

with section 99, make a proposal to amend the articles.

(2) Notice of a meeting of shareholders at which a proposal to i^em

amend the articles is to be considered shall set out the proposed

amendment and, where applicable, shall state that a dissenting

shareholder is entitled to be paid the fair value of his shares in

accordance with section 184, but failure to make that statement

does not invalidate an amendment. New.

1(>9.—(1) The holders of shares of a class or, subject to sub- Authorization

. . - . , , . , ,
. ... for variation

section (2), of a series are, unless the articles otherwise provide m of rights of

the case of an amendment referred to in clause (a), (b) or (e),
ly^^j^oiders

entitled to vote separately as a class or series upon a proposal to

amend the articles to,

(a) increase or decrease any maximum number of

authorized shares of such class or series, or increase any

maximum number of authorized shares of a class or

series having rights or privileges equal or superior to the

shares of such class or series;

(b) effect an exchange, reclassification or cancellation of the

shares of such class or series;
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(c) add to, remove or change the rights, privileges, restric-

tions or conditions attached to the shares of such class or

series and, without limiting the generality of the forego-

ing,

(i) remove or change prejudicially rights to accrued

dividends or rights to cumulative dividends,

(ii) add, remove or change prejudicially redemption

rights or sinking fund provisions,

(iii) reduce or remove a dividend preference or a

liquidation preference, or

(iv) add, remove or change prejudicially conversion

privileges, options, voting, transfer or pre-emp-

tive rights, or rights to acquire securities of a

corporation

;

(d) add to the rights or privileges of any class or series of

shares having rights or privileges equal or superior to the

shares of such class or series;

(e) create a new class or series of shares equal or superior to

the shares of such class or series, except in the case of a

series under section 25;

(/) make any class or series of shares having rights or

privileges inferior to the shares of such class or series

equal or superior to the shares of such class or series;

(g) effect an exchange or create a right of exchange of the

shares of another class or series into the shares of such

class or series; or

(h) add, remove or change restrictions on the issue,

transfer or ownership of the shares of such class or

series.

Idem (2) The holders of a series of shares of a class are entitled to vote

separately as a series under subsection (1) only if such series is

affected by an amendment in a manner different from other shares

of the same class.

Wem (3) Subsection (1) applies whether or not shares of a class or

series otherwise carry the right to vote.

^^^^
(4) A proposed amendment to the articles referred to in sub-

section (1) is adopted when the shareholders have approved the

amendment by a special resolution of the holders of the shares of

each class or series entitled to vote thereon. R.S.O. 1980, c. 54,

s. 180, part, amended.
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(5) Subsection (1) does not apply in respect of a proposal to Exception

amend the articles to add a right or privilege for a holder to

convert shares of a class or series into shares of another class or

series that is subject to restrictions described in clause 42 (2) (d)

but is otherwise equal to the class or series first mentioned.

(6) For the purpose of clause (1) {e), a new class of shares, the Deeming

issue, transfer or ownership of which is to be restricted by an

amendment to the articles for the purpose of clause 42 (2) (d) that

is otherwise equal to an existing class of shares shall be deemed
not to be equal or superior to the existing class of shares. New.

170.—(1) Articles of amendment in prescribed form shall be Articles of

, _^. amendment
sent to the Director. sent to

Director

(2) If an amendment effects or requires a reduction of stated ^Po^J'^f^5°,"
°^

capital, subsections 34 (4) and (5) apply.

(3) No corporation shall change its name if,
Change of

name

(a) the corporation is unable to pay its liabilities as they

become due; or

ib) the realizable value of the corporation's assets is less

than the aggregate of its liabilities. R.S.O. 1980,

c. 54, s. 181, amended.

171. Upon receipt of articles of amendment, the Director Certificate of

shall endorse thereon in accordance with section 272 a certificate

of amendment. R.S.O. 1980, c. 54, s. 182, amended.

1 72.—(1) The directors may at any time restate the articles Restated

- . . , ,
articles of

01 incorporation as amended. incorporation

(2) Restated articles of incorporation in prescribed form shall Wem

be sent to the Director.

(3) Upon receipt of restated articles of incorporation, the Restated

certificate of
Director shall endorse thereon in accordance with section 272 a incorporation

certificate which shall constitute the restated certificate of incor-

poration.

(4) Restated articles of incorporation supersede the original

articles of incorporation and all amendments thereto. R.S.O.

1980, c. 54, s. 183, amended.

Idem
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Amalgamation 173. Two or morc Corporations, including holding or sub-

sidiary corporations, may amalgamate and continue as one cor-

poration. R.S.O. 1980, c. 54, s. 187 (1).

aTe^em^'^r^'""
174,—(1) Where corporations propose to amalgamate, each

such corporation shall enter into an agreement setting out the

terms and means of effecting the amalgamation and, in particular,

setting out,

(a) the provisions that are required to be included in articles

of incorporation under section 5;

(b) subject to subsection (2), the basis upon which and man-
ner in which the holders of the issued shares of each

amalgamating corporation are to receive,

(i) securities of the amalgamated corporation,

(ii) money, or

(iii) securities of any body corporate other than the

amalgamated corporation,

in the amalgamation;

(c) the manner of payment of money instead of the issue of

fractional shares of the amalgamated corporation or of

any other body corporate the securities of which are to

be received in the amalgamation;

(d) whether the by-laws of the amalgamated corporation are

to be those of one of the amalgamating corporations and
the address where a copy of the proposed by-laws may be

examined; and

(e) such other details as may be necessary to perfect the

amalgamation and to provide for the subsequent man-
agement and operation of the amalgamated corpora-

tion. R.S.O. 1980, c. 54, s. 187 (2), amended.

Shares of (2) Where shares of one of the amalgamating corporations are
amalgamating ,,,, \ ^ m- r ri i .

corporation hela by or on behali oi another oi the amalgamatmg corporations,

another
^^^ amalgamation agreement shall provide for the cancellation of

such shares upon the amalgamation becoming effective without

any repayment of capital in respect thereof, and no provision shall

be made in the agreement for the conversion of such shares into
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shares of the amalgamated corporation. R.S.O. 1980, c. 54,

s. 187 (3).

175.—(1) The directors of each amalgamating corporation Submission of

shall submit the amalgamation agreement for approval at a agreement

meeting of the shareholders of the amalgamating corporation

of which they are directors and, subject to subsection (3), of the

holders of shares of each class or series entitled to vote thereon.

(2) The notice of the meeting of shareholders of each amal- Notice of

gamating corporation shall include or be accompanied by,

(a) a copy or summary of the amalgamation agreement; and

(b) a statement that a dissenting shareholder is entitled to be

paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not

invalidate an amalgamation.

(3) The holders of a class or series of shares of an amalgamating Voting by

corporation , whether or not they are otherwise entitled to vote , are

entitled to vote separately as a class or series in respect of an

amalgamation if the amalgamation agreement contains a provi-

sion that, if contained in a proposed amendment to the articles,

would entitle such holders to vote separately as a class or series

under section 169.

(4) An amalgamation agreement is adopted when the share- Adoption of

holders of each amalgamating corporation have approved of the agreement
°"

amalgamation by a special resolution of the holders of the shares of

each class or series entitled to vote thereon.

(5) An amalgamation agreement may provide that at any time Termination

before the endorsement of a certificate of amalgamation the agreement

agreement may be terminated by the directors of an amalgamating
corporation, notwithstanding approval of the agreement by the

shareholders of all or any of the amalgamating corporations.

New.

176.—(1) A holding corporation and one or more of its Amalgamation

wholly-owned subsidiary corporations may amalgamate and corporation

continue as one corporation without complying with sections 1 74
^ubsidia

and 175 if,

(a) the amalgamation is approved by a resolution of the

directors of each amalgamating corporation; and

(b) the resolutions provide that,

(i) the shares of each amalgamating subsidiary cor-

poration shall be cancelled without any repay-

ment of capital in respect thereof,



122

(ii) except as may be prescribed, the articles of

amalgamation shall be the same as the articles of

the amalgamating holding corporation, and

(iii) no securities shall be issued and no assets shall be
distributed by the amalgamated corporation in

connection with the amalgamation.

Amalgamation (2) Two or more wholly-owncd subsidiary corporations of the

subsidiaries Same holding body corporate may amalgamate and continue as

one corporation without complying with sections 174 and 175 if,

(a) the amalgamation is approved by a resolution of the

directors of each amalgamating corporation; and

(b) the resolutions provide that,

(i) the shares of all but one of the amalgamating
subsidiary corporations shall be cancelled with-

out any repayment of capital in respect thereof,

(ii) except as may be prescribed, the articles of

amalgamation shall be the same as the articles of

the amalgamating subsidiary corporation whose
shares are not cancelled, and

(iii) the stated capital of the amalgamating sub-

sidiary corporations whose shares are cancelled

shall be added to the stated capital of the amal-
gamating subsidiary corporation whose shares

are not cancelled. New.

ama^mttion *'"^-—^^^ Subject to subsection 175 (5), after an amalgama-
te be sent to tion has been adopted under section 175 or approved under

section 176, articles of amalgamation in prescribed form shall be
sent to the Director.

Director

Director's

statement
(2) The articles of amalgamation shall have attached thereto a

statement of a director or an officer of each amalgamating cor-

poration stating that,

(a) there are reasonable grounds for believing that,

(i) each amalgamating corporation is and the amal-

gamated corporation will be able to pay its

liabilities as they become due, and



123

(ii) the realizable value of the amalgamated cor-

poration's assets will not be less than the aggre-

gate of its liabilities and stated capital of all

classes;

0) there are reasonable grounds for believing that,

(i) no creditor will be prejudiced by the amalgama-
tion, or

(ii) adequate notice has been given to all known
creditors of the amalgamating corporations;

(c) the grounds upon which the objections of all creditors

who have notified the corporation that they object to the

amalgamation, setting forth with reasonable particular-

ity the grounds for such objections, are either frivolous

or vexatious; and

(d) the corporation has given notice to each person who
has, in the manner referred to in clause (c), notified the

corporation of his objection to the amalgamation, that,

(i) the grounds upon which his objection is based are

considered to be frivolous or vexatious, and

(ii) a creditor of a corporation who objects to an

amalgamation has the status of a complainant

under section 247.

(3) For the purposes of subsection (2), adequate notice is given Notice

if,

(a) a notice in writing is sent to each known creditor having

a claim against the corporation that exceeds 82,500, at

the last address of the creditor known to the corporation;

(b) a notice is published once in a newspaper published or

distributed in the place where the corporation has its

registered office; and

(c) each notice states that the corporation intends to amal-

gamate with one or more specified corporations in

accordance with this Act unless a creditor of the cor-

poration objects to the amalgamation within thirty days

from the date of the notice.

(4) Upon receipt of articles of amalgamation, the Director shall Certificate of

, , . , ... » ... , . , amalgamation
endorse thereon in accordance with section 272 a certificate which
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shall constitute the certificate of amalgamation. R.S.O. 1980,

c. 54, s. 188, part, amended.

Effect of

certificate
178. Upon the articles of amalgamation becoming effective,

(a) the amalgamating corporations are amalgamated and
continue as one corporation under the terms and condi-
tions prescribed in the amalgamation agreement;

{b) the amalgamated corporation possesses all the property,

rights, privileges and franchises and is subject to all

liabilities, including civil, criminal and quasi-criminal,

and all contracts, disabilities and debts of each of the

amalgamating corporations;

(c) a conviction against, or ruling, order or judgment in

favour or against an amalgamating corporation may be

enforced by or against the amalgamated corporation;

{d) the articles of amalgamation are deemed to be the arti-

cles of incorporation of the amalgamated corporation

and, except for the purposes of subsection 117 (1), the

certificate of amalgamation is deemed to be the certifi-

cate of incorporation of the amalgamated corporation;

(e) the amalgamated corporation shall be deemed to be the

party plaintiff or the party defendant, as the case may
be, in any civil action commenced by or against an

amalgamating corporation before the amalgamation has

become effective. R.S.O. 1980, c. 54, s. 188, part,

amended.

Articles of

continuance
179.—(1) A body corporate incorporated under the laws of

any jurisdiction other than Ontario may, if it appears to the

Director to be thereunto authorized by the laws of the jurisdiction

in which it was incorporated, apply to the Director for a certificate

of continuance. R.S.O. 1980, c. 54, s. 1S&, part, amended.

Identj (2) Articles of continuance in prescribed form shall be sent to

the Director together with any other prescribed documents.

Amendments
to original

articles

(3) The articles of continuance shall make any amendments to

the original or restated articles of incorporation, articles of amal-

gamation, letters patent, supplementary letters patent, a special

Act and any other instrument by which the body corporate was
incorporated and an\ amendments thereto necessary to make the

articles of continuance conform to the laws of Ontario, and may
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make such other amendments as would be permitted under this

Act if the body corporate were incorporated under the laws of

Ontario, provided that at least the same shareholder approval has

been obtained for such other amendments as would have been

required under this Part if the body corporate were incorporated

under the laws of Ontario. R.S.O. 1980, c. 54, s. 189 (1), part,

amended.

(4) Upon receipt of articles of continuance and any other pre- Endorsement

scribed documents, the Director may, on such terms and subject of continuance

to such limitations and conditions as he considers proper, endorse

thereon in accordance with section 272 a certificate which shall

constitute the certificate of continuance.

(5) Upon the articles of continuance becoming effective, Effect of

certificate

(a) the body corporate becomes a corporation to which this

Act applies as if it had been incorporated under this Act;

(6) the articles of continuance are deemed to be the articles

of incorporation of the continued corporation; and

(c) except for the purposes of subsection 117(1), the certifi-

cate of continuance is deemed to be the certificate of

incorporation of the continued corporation.

(6) The Director shall send a copy of the certificate of con- Copy of certifi-

tinuance to the appropriate official or public body in the jurisdic- tinuance

tion in which continuance under the Act was authorized.

R.S.O. 1980, c. 54, s. 1S9, part, amended.

(7) When a body corporate is continued as a corporation under Rights,

, . • liabilities, etc..

tniS Act, preserved

(a) the corporation possesses all the property, rights,

privileges and franchises and is subject to all the

liabilities, including civil, criminal and quasi-criminal,

and all contracts, disabilities and debts of the body
corporate;

(b) a conviction against, or ruling, order or judgment in

favour of or against, the body corporate may be enforced

by or against the corporation; and

(c) the corporation shall be deemed to be the party plaintiff

or the party defendant, as the case may be, in any civil

action commenced b>' or against the body corpo-

rate. R.S.O. 1980, c. 54, s. 191, amended.
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Shares issued

before body
corporate con-

tinued under
this Act

(8) Subject to subsection 56 (3), a share of a body corporate

issued before the body corporate was continued under this

Act shall be deemed to have been issued in compliance with

this Act and with the provisions of the articles of continuance,

irrespective that the share is not fully paid and of any designa-

tion, rights, privileges, restrictions or conditions set out on or

referred to in the certificate representing the share, and con-

tinuance under this section does not deprive a holder of any right

or privilege that he claims under, or relieve him of any liability in

respect of, an issued share. New.

Transfer of

Ontario cor-

porations

180.—(1) Subject to subsection (9), a corporation may, if it is

authorized by the shareholders and the Director in accordance
with this section, apply to the appropriate official or public body
of another jurisdiction requesting that the corporation be con-

tinued as if it had been incorporated under the laws of that other

jurisdiction.

Notice to

shareholders
(2) The notice of the meeting of shareholders shall include or be

accompanied by a statement that a dissenting shareholder is enti-

tled to be paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not invali-

date an authorization under clause (3) {a).

Application for

continuance
(3) An application for continuance becomes authorized,

(a) by the shareholders when the shareholders voting there-

on have approved of the continuance by a special resol-

ution; and

{b) by the Director when, following receipt from the cor-

poration of an application in prescribed form, he

endorses an authorization on the application.

Authorization

by Director
(4) The Director may endorse the authorization if he is satisfied

that the application is not prohibited by subsection (9).

Abandoning
application

(5) The directors of a corporation may, if authorized by the

shareholders, abandon an application without further approval of

the shareholders.

Time limit (5) jhe authorization of the Director for an application for
to Directors . • • 1 ^ 1 1

authorization contmuance expires nmety days after the date of endorsement of

the authorization unless, within the ninety day period, the cor-

poration is continued under the laws of the other jurisdiction.

Filing

instrument
of

continuance

(7) The corporation shall file with the Director a copy of the

instrument of continuance issued to it by the other jurisdiction

within sixty days after the date of issuance.
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(8) This Act ceases to apply to the corporation on the date Effective

upon which the corporation is continued under the laws of the

other jurisdiction.

(9) A corporation shall not apply under subsection (1) to be Continuance

• 111 111 r 1 • •
'n outside

continued as a body corporate under the laws of another juris- jurisdiction

diction unless those laws provide in effect that,

(a) the property of the corporation continues to be the prop-

erty of the body corporate;

(b) the body corporate continues to be liable for the obliga-

tions of the corporation;

(c) an existing cause of action, claim or liability to prosecu-

tion is unaffected;

{d) a civil, criminal or administrative action or proceeding

pending by or against the corporation may be continued

to be prosecuted by or against the body corporate; and

(e) a conviction against the corporation may be enforced

against the body corporate or a ruling, order or judg-

ment in favour of or against the corporation may be

enforced by or against the body corporate. R.S.O.

1980, c. 54, s. 190, amended.

181.—(1) In this section, "arrangement", with respect to a Arrangement

corporation, includes,

(a) a reorganization of the shares of any class or series of the

corporation or of the stated capital of any such class or

series;

(b) the addition to or removal from the articles of the cor-

poration of any provision that is permitted by this Act to

be, or that is, set out in the articles or the change of any

such provision;

(c) an amalgamation of the corporation with another cor-

poration;

id) an amalgamation of a body corporate with a corporation

that results in an amalgamated corporation subject to

this Act;

(e) a transfer of all or substantially all the property of the

corporation to another body corporate in exchange for

securities, money or other property of the body corpo-

rate;
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R.S.O. 1980,

c. 466

(/) an exchange of securities of the corporation held by
security holders for other securities, money or other

property of the corporation or securities, money or other

property of another body corporate that is not a take-

over bid as defined in Part XIX of the Securities Act;

(g) a liquidation or dissolution of the corporation;

(h) any other reorganization or scheme involving the busi-

ness or affairs of the corporation or of any or all of the

holders of its securities or of any options or rights to

acquire any of its securities that is, at law, an

arrangement; and

(i ) any combination of the foregoing.

s. 184 (1), amended.
R.S.O. 1980, c. 54,

Scheme of

arrangement
(2) A corporation proposing an arrangement shall prepare, for

the approval of the shareholders, a statement thereof setting out in

detail what is proposed to be done and the manner in which it is

proposed to be done.

Adoption of

arrangement
(3) Subject to any order of the court made under subsection (5),

where an arrangement has been approved by shareholders of a

corporation and by holders of shares of each class or series entitled

to vote separately thereon, in each case by special resolution, the

arrangement shall have been adopted by the shareholders of the

corporation and the corporation may apply to the court for an

order approving the arrangement.

Separate
votes

(4) The holders of shares of a class or series of shares of a

corporation are not entitled to vote separately as a class or series in

respect of an arrangement unless the statement of the arrangement

referred to in subsection (2) contains a provision that, if contained in

a proposed amendment to the articles, would entitle such holders

to vote separately as a class or series under section 169 and, if the

statement of the arrangement contains such a provision, such

holders are entitled to vote separately on the arrangement whether

or not such shares otherwise carry the right to vote.

\pplication

to court
(5) The corporation may, at any time, apply to the court for

advice and directions in connection with an arrangement or pro-

posed arrangement and the court may make such order as it

considers appropriate, including, without limiting the generality

of the foregoing.

(a) an order determining the notice to be given to any

interested person or dispensing with notice to any per-

son;



129

(b) an order requiring a corporation to call, hold and con-

duct an additional meeting of, or to hold a separate vote

of, all or any particular group of holders of any securities

or warrants of the corporation in such manner as the

court directs;

(c) an order permitting a shareholder' to dissent under sec-

tion 184 if the arrangement is adopted;

id) an order appointing counsel, at the expense of the cor-

poration, to represent the interests of shareholders;

(e) an order that the arrangement or proposed arrangement

shall be deemed not to have been adopted by the share-

holders of the corporation unless it has been approved by

a specified majority that is greater than two-thirds of the

votes cast at a meeting of the holders, or any particular

group of holders, of securities or warrants of the cor-

poration; and

(/) an order approving the arrangement as proposed by the

corporation or as amended in any manner the court may
direct, subject to compliance with such terms and con-

ditions, if any, as the court thinks fit,

and to the extent that any such order is inconsistent with a provi-

sion of this section such order shall prevail.

(6) Where a reorganization or scheme is proposed as an Procedure

arrangement and involves an amendment of the articles of a

corporation or the taking of any other steps that could be made or

taken under any other provision of this Act, the procedure pro-

vided for in this section, and not the procedure provided for in

such other provision, applies to such reorganization or scheme.

(7) Where an amendment of articles is proposed to be made Wem

under section 167 that could be made under this section, the

procedure provided for in section 167 and not the procedure

provided for in this section applies in respect of the amendment.

(8) An applicant under this section shall give the Director notice Director

r 1 ,• • , . T^- ••11 II entitled

of the application, and the Director is entitled to appear and be to be heard

heard in person or by counsel. R.S.O. 1980, c. 54, s. 185 (2-8),

amended.

1 82.—(1) After an order referred to in clause 181 (5) (/) has
J^'i^'n'^^^^

been made, articles of arrangement in prescribed form shall be sent to

sent to the Director.
'"'"^'"^
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Certificate of

arrangement
(2) Upon receipt of articles of arrangement the Director shall

endorse thereon in accordance with section 272 a certificate

which shall constitute the certificate of arrangement. New.

Borrowing
powers

183.—(1) Unless the articles or by-laws of or a unanimous
shareholder agreement otherwise proxide, the articles of a cor-

poration shall be deemed to state that the directors of a corpora-

tion may, without authorization of the shareholders,

(a) borrow money upon the credit of the corporation;

{b) issue, reissue, sell or pledge debt obligations of the cor-

poration;

(c) subject to section 20, give a guarantee on behalf of the

corporation to secure performance of an obligation of

any person; and

{d) mortgage, hypothecate, pledge or otherwise create a

security interest in all or any property of the corporation,

owned or subsequently acquired, to secure any obliga-

tion of the corporation.

Delegation of

powers
(2) Unless the articles or by-laws of or a unanimous share-

holder agreement relating to a corporation otherwise provide, the

directors may by resolution delegate any or all of the powers

referred to in subsection (1) to a director, a committee of directors

or an officer. R.S.O. 1980, c. 54, s. 51, amended.

Sale, etc., (3) A sale, lease or exchange of all or substantially all the

approval of property of a corporation other than in the ordinary course of

shareholders busincss of the Corporation requires the approval of the share-

holders in accordance with subsections (4) to (8).

Notice
(4) The notice of a meeting of shareholders to approve a trans-

action referred to in subsection (3) shall include or be accom-

panied by,

(a) a copy or summary of the agreement of sale, lease or

exchange; and

{b) a statement that a dissenting shareholder is entitled to be

paid the fair value of his shares in accordance with

section 184, but failure to make that statement does not

invalidate a sale, lease or exchange referred to in sub-

section (3).
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(5) At the meeting referred to in subsection (4), the share- Shareholders

holders may authorize the sale, lease or exchange and may fix or sale, etc.

authorize the directors to fix any of the terms and conditions

thereof.

(6) If a sale, lease or exchange by a corporation referred to in
^'^^rater*''^

subsection (3) would affect a particular class or series of shares of

the corporation in a manner different from the shares of another

class or series of the corporation entitled to vote on the sale, lease

or exchange at the meeting referred to in subsection (4), the holders

of such first mentioned class or series of shares, whether or not

they are otherwise entitled to vote, are entitled to vote separately

as a class or series in respect to such sale, lease or exchange.

(7) The approval of a sale, lease or exchange referred to in when

subsection (3) is effective when the shareholders have approved the eFfecUve

sale, lease or exchange by a special resolution of the holders of the

shares of each class or series entitled to vote thereon.

(8) The directors of a corporation may, if authorized by the Approval by

shareholders approving a proposed sale, lease or exchange, and
subject to the rights of third parties, abandon the sale, lease or

exchange without further approval of the shareholders. New.

184.—(1) Subject to subsection (3) and to sections 185 and Rights of dis-

~.^ -c . 1 .
senting share-

247, II a corporation resolves to, holders

(a) amend its articles under section 167 to add, remove or

change restrictions on the issue, transfer or ownership
of shares of a class or series of the shares of the cor-

poration;

(b) amend its articles under section 167 to add, remove or

change any restriction upon the business or businesses

that the corporation may carry on or upon the powers
that the corporation may exercise;

(c) amalgamate with another corporation under sections

174 and 175;

id) be continued under the laws of another jurisdiction

under section 180; or

(e) sell, lease or exchange all or substantially all its prop-

erty under subsection 183 (3),

a holder of shares of any class or series entitled to vote on the

rc-ohition may dissent.

{2) If a corporation resolves to amend its articles in a manner i''*^""

referred to in subsection 169 (1), a holder of shares of any class or

series entitled to vote on the amendment under .section 167 or 169

may dissent, except in respect of an amendment referred to in,
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(a) clause 169 (1) (a), (b) or (e) where the articles provide

that the holders of shares of such class or series are not

entitled to dissent; or

(b) subsection 169 (5) or (6).

Exception (3) A shareholder of a corporation incorporated before this Act

comes into force is not entitled to dissent under this section in

respect of an amendment of the articles of the corporation to

the extent that the amendment,

(a) amends the express terms of any provision of the articles

of the corporation to conform to the terms of the provi-

sion as deemed to be amended by section 275; or

(b) deletes from the articles of the corporation all of the

objects of the corporation set out in its articles, provided

that the deletion is made within three years after this Act

comes into force.

Shareholfier's

right to be

paid fair

value

(4) In addition to any other right he may have, but subject to

subsection (28), a shareholder who complies with this section is

entitled, when the action approved by the resolution from which
he dissents becomes effective, to be paid by the corporation the

fair value of the shares held by him in respect of which he dissents,

determined as of the close of business on the day before the

resolution was adopted.

No partial

dissent
(5) A dissenting shareholder may only claim under this section

with respect to all the shares of a class held by him on behalf of any
one beneficial owner and registered in the name of the dissenting

shareholder.

Objection (6) A dissenting shareholder shall send to the corporation, at or

before any meeting of shareholders at which a resolution referred

to in subsection (1) or (2) is to be voted on, a written objection to

the resolution, unless the corporation did not give notice to the

shareholder of the purpose of the meeting or of his right to dis-

sent.

Notice of

adoption of

resolution

(7) The corporation shall, within ten days after the share-

holders adopt the resolution, send to each shareholder who has

filed the objection referred to in subsection (6) notice that the

resolution has been adopted, but such notice is not required to be

sent to any shareholder who voted for the resolution or who has

withdrawn his objection.

(8) A dissenting shareholder entitled to receive notice underDemand for

payment of fair • /.,x i n • i

value subsection (7) shall, withm twenty days after he receives such
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notice, or, if he does not receive such notice, within twenty days

after he learns that the resolution has been adopted, send to the

corporation a written notice containing,

(a) his name and address;

ib) the number and class of shares in respect of which he

dissents; and

(c) a demand for payment of the fair value of such shares.

(9) Not later than the thirtieth day after the sending of a notice Certificates to

under subsection (8), a dissentmg shareholder shall send the

certificates representing the shares in respect of which he dissents

to the corporation or its transfer agent.

(10) A dissenting shareholder who fails to comply with subsec- idem

tions (6), (8) and (9) has no right to make a claim under this

section.

(IDA corporation or its transfer agent shall endorse on any
oncertTfKat"*

share certificate received under subsection (9) a notice that the

holder is a dissenting shareholder under this section and shall

return forthwith the share certificates to the dissenting share-

holder.

(12) On sending a notice under subsection (8), a dissenting Rights of dis-

shareholder ceases to have any rights as a shareholder other than ho'ideT

the right to be paid the fair value of his shares as determined under
this section except where,

(a) the dissenting shareholder withdraws his notice before

the corporation makes an offer under subsection (13);

(b) the corporation fails to make an offer in accordance with

subsection (13) and the dissenting shareholder with-

draws his notice; or

(c) the directors revoke a resolution to amend the articles

under subsection 167 (2), terminate an amalgamation

agreement under subsection 175 (5) or an application

for continuance under subsection 180 (5), or abandon a

sale, lease or exchange under subsection 183 (8),

in which case his rights as the holder of the shares in respect of

which he has dissented are reinstated as of the date he sent the

notice referred to in subsection (8), and he is entitled, upon presen-

tation and surrender to the corporation or its transfer agent of any
certificate representing the shares that has been endorsed in
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accordance with subsection (11), to be issued a new certificate

representing the same number of shares as the certificate so pre-

sented, without payment of any fee.

Offer to pay (13) A Corporation shall, not later than seven days after the

later of the day on which the action approved by the resolution is

effective or the day the corporation received the notice referred to

in subsection (8), send to each dissenting shareholder who has

sent such notice,

(a) a written offer to pay for his shares in an amount
considered by the directors of the corporation to be the

fair value thereof, accompanied by a statement showing
how the fair value was determined; or

(b) if subsection (28) applies, a notification that it is unable
lawfully to pay dissenting shareholders for their shares.

Wem (14) Every offer made under subsection (13) for shares of the

same class or series shall be on the same terms.

Idem (IS) Subject to subsection (28), a corporation shall pay for the

shares of a dissenting shareholder within ten days after an offer

made under subsection (13) has been accepted, but any such offer

lapses if the corporation does not receive an acceptance thereof

within thirty days after the offer has been made.

fourt' to^fcfair (^^) Where a corporation fails to make an offer under subsec-
vaiue tion (13) or if a dissenting shareholder fails to accept an offer, the

corporation may, within fifty days after the action approved by
the resolution is effective or within such further period as the

court may allow, apply to the court to fix a fair value for the

shares of any dissenting shareholder.

^
^™

(17) If a corporation fails to apply to the court under subsec-

tion (16), a dissenting shareholder may apply to the court for the

same purpose within a further period of twenty days or within

such further period as the court may allow.

i'^^'" (18) Adissentingshareholder is not required to give security for

costs in an application made under subsection (16) or (17).

^°^*^^ (19) If a corporation fails to comply with subsection (13), then the

costs of a shareholder application under subsection (17) are to be

borne by the corporation unless the court otherwise orders.

Notice to (20) Before making application to the court under subsection
sn3.rfcnoicicrs , -, __ i/» •• •/

(16) or not later than seven days after receivmg notice of an
application to the court under subsection (17), as the case may
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be, a corporation shall give notice to each dissenting shareholder

who, at the date upon which the notice is given,

(a) has sent to the corporation the notice referred to in

subsection (8); and

(b) has not accepted an offer made by the corporation

under subsection (13), if such an offer was made,

of the date, place and consequences of the application and of his

right to appear and be heard in person or by counsel, and a similar

notice shall be given to each dissenting shareholder who, after the

date of such first mentioned notice and before termination of the

proceedings commenced by the application, satisfies the condi-

tions set out in clauses (a) and (b) within three days after he

satisfies such conditions.

(21) All dissenting shareholders who satisfy the conditions set Parties joined

out in clauses (20) (a) and (b) shall be deemed to be joined as

parties to an application under subsection (16) or (17) on the later

of the date upon which the application is brought and the date

upon which they satisfy the conditions, and shall be bound by the

decision rendered by the court in the proceedings commenced by
the application.

(22) Upon an application to the court under subsection (16) or ^'^^"^

(17), the court may determine whether any other person is a

dissenting shareholder who should be joined as a party, and the

court shall fix a fair value for the shares of all dissenting share-

holders.

(23) The court may in its discretion appoint one or more Appraisers

appraisers to assist the court to fix a fair value for the shares of the

dissenting shareholders.

(24) The final order of the court in the proceedings commenced ^'"^' °'^^"

by an application under subsection (16) or (17) shall be rendered

against the corporation and in favour of each dissenting share-

holder who, whether before or after the date of the order, complies

with the conditions set out in clauses (20) (a) and ib).

(25) The court may in its discretion allow a reasonable rate of imprest

interest on the amount payable to each dissenting shareholder

from the date the action approved by the resolution is effective

until the date of payment.

(26) Where subsection (28) applies, the corporation shall, where cor-

... , r 1 - , , ,
poration unable

withm ten days after the pronouncement of an order under sub- «> pay

section (24), notify each dissenting shareholder that it is unable

lawfully to pay dissenting shareholders for their shares.
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Idem (27) Where subsection (28) applies, a dissenting shareholder,

by written notice sent to the corporation within thirty days after

receiving a notice under subsection (26), may,

(a) withdraw his notice of dissent, in which case the cor-

poration is deemed to consent to the withdrawal and the

shareholder is reinstated to his full rights as a share-

holder; or

(b) retain a status as a claimant against the corporation, to

be paid as soon as the corporation is lawfully able to do
so or, in a liquidation, to be ranked subordinate to the

rights of creditors of the corporation but in priority to its

shareholders.

Idem (28) A corporation shall not make a payment to a dissenting

shareholder under this section if there are reasonable grounds for

believing that,

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation's assets would
thereby be less than the aggregate of its liabilities.

Court order (29) Upon application by a corporation that proposes to take

any of the actions referred to in subsection (1) or (2), the court may,
if satisfied that the proposed action is not in all the circumstances

one that should give rise to the rights arising under subsection (4),

by order declare that those rights will not arise upon the taking of

the proposed action, and the order may be subject to compliance
with such terms and conditions as the court thinks fit and notice of

any such application and a copy of any order made by the court

upon such application shall be served upon the Director and, if the

corporation is an offering corporation, upon the Commission.

Director may
appear

(30) The Director and, in the case of an offering corporation,

the Commission may appoint counsel to assist the court upon the

hearing of an application under subsection (29). R.S.O. 1980,

c. 54, s. 98, amended.

Reorganization 185.—(1) In this section, "reorganization" means a court
1970, order made under section 247 or an order made under the Bank-

ruptcy Act (Canada) approving a proposal.

R.S.C
c. B-4

Articles

amended

Auxiliary

powers of

court

(2) If a corporation is subject to a reorganization, its articles

may be amended by the order to effect any change that might
lawfully be made by an amendment under section 167.

(3) Where a reorganization is made, the court making the

order may also.
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(a) authorize the issue of debt obligations of the corporation,

whether or not convertible into shares of any class or

having attached any rights or options to acquire shares

of any class, and fix the terms thereof; and

(b) appoint directors in place of or in addition to all or any of

the directors then in office.

(4) After a reorganization has been made, articles of reorgani- Articles of.. -iir 1111 ix^- reorganization
zation m prescribed form shall be sent to the Director.

(5) Upon receipt of articles of reorganization, the Director shall Certificate

endorse thereon in accordance with section 2 72 a certificate which

shall constitute the certificate of amendment and the articles are

amended accordingly.

(6) A shareholder is not entitled to dissent under section 184 if No dissent

an amendment to the articles is effected under this section.

New.

PART XV

COMPULSORY ACQUISITIONS

186.—(1) This Part applies only to an offering corporation. Application

(2) In this Part, interpre-

tation

(a) "dissenting offeree" means a person to whom a take-over
bid or issuer bid is made who does not accept the

take-over bid or issuer bid and includes a person who
subsequently acquires a security that is the subject of the

bid;

(b) "equity security" means any security other than a debt
obligation of a corporation;

(c) "issuer bid" means an offer made by a corporation to

security holders to purchase, redeem or otherwise

acquire any or all of a class of the securities of the

corporation, other than where,

(i) the securities to be purchased, redeemed or

otherwise acquired are debt securities that are

not convertible into equity securities,

(ii) the securities are to be purchased, redeemed or

otherwise acquired in accordance with the terms

and conditions thereof or otherwise agreed to at
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the time they were issued or subsequently varied

by amendment of the documents setting out those

terms and conditions, or are acquired to meet
sinking fund requirements or from an employee
or a former employee of the issuer or of an
affiliate, or

(iii) the purchases, redemptions or other acquisitions

to be made are required by the instrument creat-

ing or governing the class of securities or by
this Act;

(d) "offeree" means a person to whom a take-over bid or an
issuer bid is made;

(e) "offeree corporation" means a corporation whose sec-

urities are the subject of a take-over bid;

(/) "offeror" means a person, other than an agent, who
makes a take-over bid or an issuer bid;

(g) "take-over bid" means an offer made to security holders

of an offeree corporation to purchase directly or

indirectly voting securities of the offeree corporation,

where the voting securities that are the subject of the

offer to purchase, the acceptance of the offer to sell or

the combination thereof, as the case may be, together

with the securities currently owned by the offeror, its

affiliates and associates will carry, in the aggregate, 10

per cent or more of the voting rights attached to the

voting securities of the offeree corporation that would
be outstanding on exercise of all currently exercisable

rights of purchase, conversion or exchange relating to

voting securities of the offeree corporation;

(h) "voting security" includes,

(i) a security currently convertible into a voting

security or into another security that is con-

vertible into a voting security,

(ii) a currently exercisable option or right to acquire

a voting security or another security that is con-

vertible into a voting security, or

(iii) a security carrying an option or right referred to

in subclause (ii). New.

Take-over 187.—(1) If within 120 days after the date of a take-over bid
or issuer . , • i i , • i •

bid or an issuer bid, the bid is accepted by the holders of not less than
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90 per cent of the securities of any class of securities to which the

bid relates, other than securities held at the date of the bid by or

on behalf of the offeror, or an affiliate or associate of the offeror,

the offeror is entitled, upon complying with this section, to

acquire the securities held by dissenting offerees.

(2) An offeror may acquire the securities of any class to which Shares of

the bid relates that are held by a dissenting offeree by sending on offeree

or before the earlier of the sixtieth day following the termination

of the bid and the one hundred and eightieth day following the

date of the bid an offeror's notice to each dissenting offeree and to

the Director stating in substance that,

(a) offerees holding more than 90 per cent of the securities to

which the bid relates other than securities held at the

date of the bid by or on behalf of the offeror or an affiliate

or associate of the offeror have accepted the bid;

(b) the offeror is bound to take up and pay for or has taken

up and paid for the securities of the offerees who
accepted the bid;

(c) a dissenting offeree is required to elect,

(i) to transfer his securities to the offeror on the

terms on which the offeror acquired the sec-

urities of the offerees who accepted the bid, or

(ii) to demand payment of the fair value of his sec-

urities in accordance with subsections (13) to (2 1) by
notifying the offeror within twenty days after

receipt of the offeror's notice;

(d) a dissenting offeree who does not notify the offeror in

accordance with subclause (c) (ii) is deemed to have
elected to transfer his securities to the offeror on the

same terms that the offeror acquired the securities from
the offerees who accepted the bid; and

(e) a dissenting offeree must send the certificates repre-

senting his securities to which the bid relates to the

offeree corporation or, in the case of an issuer bid, to the

offeror within twenty days after he receives the offeror's

notice.

(3) In the case of. Notice

(a) a take-over bid, concurrently with sending the offeror's

notice under subsection (2), the offeror shall send or

deliver to the offeree corporation a notice of adverse

claim in accordance with section 88 with respect to each

share held by a dissenting offeree; or

(b) an issuer bid, the offeror shall be deemed to have notice

of an adverse claim for the purpose of section 88 with
respect to each share held by a dissenting offeree.
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Sending in

share

certificates

(4) A dissenting offeree to whom an offeror's notice is sent

under subsection (2) shall, within twenty days after he receives

that notice,

(a) send the certificates representing his securities to which
the take-over bid relates to the offeree corporation; or

(b) send the certificates representing his securities to which
the issuer bid relates to the offeror.

Payment by
offeror

(5) Within twenty days after the offeror sends an offeror's

notice under subsection (2), the offeror shall pay or transfer to the

offeree corporation the amount of money or other consideration

that the offeror would have had to pay or transfer to all dissenting

offerees if they had elected to accept the take-over bid under
subclause (2) (c) (i).

Trust funds
(5) ^j^ offeree corporation is deemed to hold in trust for

dissenting offerees the money or other consideration it receives

under subsection (5), and the offeree corporation shall deposit the

money in a separate account in a bank or other body corporate any
of whose deposits are insured by the Canada Deposit Insurance

Corporation and shall place the other consideration in the custody

of a bank or other such body corporate.

Idem (7) The offeror making an issuer bid is deemed to hold in

trust for dissenting offerees the money or other consideration

that the offeror would have had to pay or transfer to all dissenting

offerees if they had elected to accept the issuer bid under subclause

(2) (c) (i) and, within twenty days after the issuer sends an

offeror's notice under subsection (2), the issuer shall deposit any

such money in a separate account in a bank or other body corpo-

rate any of whose deposits are insured by the Canada Deposit

Insurance Corporation and shall place the other consideration in

the custody of a bank or such other body corporate within twenty

days after the offeror sends an offeror's notice under subsection

(2).

Notice of

compliance
(8) Within ten days after the offeror complies with subsection

(5) or subsection (7), as the case may be, the offeror shall give

notice of the date of such compliance to all dissenting offerees.

Application

to court
(9) At any time prior to the thirtieth day following the day

upon which the offeror's notice referred to in subsection (2) is

sent to dissenting offerees, a dissenting offeree who has

demanded payment of the fair value of his securities in accord-

ance with subclause (2) (c) (ii) may apply to the court for an order

requiring the person who has sent the offeror's notice to provide,

in such form as the court considers appropriate, such additional
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security for payment to dissenting offerees of the fair value of

their securities as the court may determine to be necessary,

pending the determination of such fair value.

(10) The securities of all dissenting offerees shall be deemed to where shares

have been acquired by the offeror, acquired

(a) where an application under subsection (9) has not been

made within the time set out in subsection (9), upon the

expiration of that time; or

(b) where an application has been made under subsection (9),

upon compliance with the order made in respect of the

application.

(11) Within ten davs after the acquisition of the securities of Duties of

offeree

dissenting offerees under subsection (10) by an offeror who has corporation

made a take-over bid, the offeree corporation shall,

(a) issue to the offeror a security certificate in respect of the

securities that were held by dissenting offerees;

(b) send to each dissenting offeree who elects to accept the

take-over bid terms under subclause (2) (c) (i) and who
sends his security certificates as required under clause

(4) (a), the money or other consideration to which he is

entitled; and

(c) send to each dissenting offeree who has not sent his

security certificates as required under clause (4) (a),

notice stating in substance that,

(i) the certificates representing his securities have
been cancelled,

(ii) the offeree corporation or some designated per-

son holds in trust for him the money or other

consideration to which he is entitled as payment
for or in exchange for his securities, and

(iii) the offeree corporation will, subject to subsec-

tions (13) to (21), send that money or other con-

sideration to him forthwith after receiving his

securities.

(12) Within ten days after the acquisition of the securities of Payment by

dissenting offerees under subsection (10) by an offeror who

has made an issuer bid, the offeror shall,
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(a) send to each dissenting offeree who elects to accept the

issuer bid terms under subclause (2) (c) (i) and who
sends his security certificates as required under clause

(4) (b), the money or other consideration to which he is

entitled; and

Application to

fix fair value

(b) send to each dissenting offeree who has not sent his

security certificates as required under clause (4) (b) a

notice stating in substance that,

(i) the certificates representing his securities have

been cancelled,

(ii) the offeror or some designated person holds in

trust for him the money or other consideration to

which he is entitled as payment for or in exchange

for his securities, and

(iii) the offeror will, subject to subsections (13) to

(21), send that money or other consideration to

him forthwith after receiving his securities.

(13) If a dissenting offeree has elected to demand payment of

the fair value of his securities under subclause (2) (c) (ii), the

offeror may, in the case of a take-over bid, within twenty days

after it has complied with subsection (5) or, in the case of an

issuer bid, within twenty days after it has complied with subsec-

tion (7), apply to the court to fix the fair value of the securities of

that dissenting offeree.

Idem

Where no
application

Security for

costs not

required

Parties

(14) If an offeror fails to apply to the court under subsection (13),

a dissenting offeree may apply to the court for the same purpose

within a further period of twenty days.

(15) If no application is made to the court under subsection (13) or

(14) within the periods set out in those subsections, a dissenting

offeree is deemed to have elected to transfer his securities to the

offeror on the same terms that the offeror acquired the securities

from offerees who accepted the take-over or issuer bid and, pro-

vided that the dissenting offeree has complied with subsection (4),

the issuer or the offeree corporation, as the case may be, shall

pay or transfer to the dissenting offeree the money or other consid-

eration to which he is entitled.

(16) A dissenting offeree is not required to give security for costs

in an application made under subsection (13) or (14).

(17) Upon an application under subsection (13) or (14),

(a) all dissenting offerees referred to in subclause (2) (c) (ii)

whose securities have not been acquired by the offeror
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shall be joined as parties and are bound by the decision

of the court; and

(b) the offeror shall notify each such dissenting offeree of

the date, place and consequences of the application and

of his right to appear and be heard in person or by

counsel.

(18) Upon an application to the court under subsection (13) or Wem

(14), the court may determine whether any other person is a

dissenting offeree who should be joined as a party, and the court

shall then fix a fair value for the securities of all dissenting

offerees.

(19) The court may appoint one or more appraisers to assist the Appointment of

/••• /•• 1 r 1 •• n !!• • 3.ppr3.iscrs

court m fixmg a fair value for the securities or each dissenting

offeree.

(20) The final order of the court shall be made against the ^'"^1

offeror in favour of each dissenting offeree.

(21) In connection with proceedings under this section, the what court

1 1 • 1 • 1 r- • 1 1- • • 1
ff^y order

court may make any order it thinks fit and, without limiting the

generality of the foregoing, it may,

(a) fix the amount of money or other consideration that is

required to be held in trust under subsection (6) or (7);

(b) order that the money or other consideration be held in

trust by a person other than,

(i) the offeree corporation, or

(ii) in the case of an issuer bid, the offeror corpora-

tion;

(c

)

aliow a reasonable rate of interest on the amount payable

to each dissenting offeree from the date he sends his

security certificates under subsection (4) until the date

of payment; or

(d) order that any money payable to a dissenting offeree who
cannot be found be paid to the Public Trustee. New.

1 88.—(1) Where 90 per cent or more of a class of securities of where

a corporation, other than debt obligations, are acquired by or on reqmrTd'to

behalf of a person, his affiliates and his associates, then the holder acqu'^
securities

of any securities of that class not counted for the purposes of

calculating such percentage shall be entitled in accordance with

this section to require the corporation to acquire his securities of

that class.
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N**''" (2) Every corporation, within thirty days after it becomes
aware that security holders are entitled to require it to acquire
their securities under subsection (1), shall send a written notice to

each such security holder that he may within sixty days after the

date of such notice require the corporation to acquire his sec-

urities.

^dem (3) The notice sent by the corporation under subsection (2)

shall,

(a) set out a price that the corporation is willing to pay for

the securities;

(b) give the basis for arriving at the price;

(c) state the location where any supporting material used for

arriving at the price may be examined and extracts taken
therefrom by the security holder or his duly authorized

agent; and

(d) state that if the security holder is not satisfied with the

price offered by the corporation in the notice he is enti-

tled to have the fair value of his securities fixed by the

court.

Election by (4) Where a security holder receives a notice under subsection
securityholder /-,vj.i., . ...

(2) and wishes the corporation to acquire his securities, he may,
within sixty days after the date of the notice,

(a) elect to accept the price offered by the corporation by
giving notice of his acceptance to the corporation and by
forthwith sending his security certificates to the cor-

poration; or

(b) notify the corporation that he wishes to have the fair

value of his securities fixed by the court.

Application to (5) Where a security holder wishes to have the fair value of his
fix fair value •^- r- 1 1 ^ 1 . , ,, ,

securities fixed by the court, the corporation shall make an appli-

cation to the court within ninety days after the date of the notice

under subsection (2).

^^^^
(6) If a corporation fails to send notice under subsection (2), a

security holder, after giving the corporation thirty days notice of

his intention so to do, may apply to the court to have the fair value

of his securities fixed.

^^^^ (7) If a corporation fails to make an application to the court as

required under subsection (5), a security holder may make the

application.
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(8) Upon an application to the court under subsection (5), (6) Parties

or (7),

(a) all security holders who have notified the corporation

under clause (4) (b) may be joined as parties as the court

thinks fit and, if so joined, are bound by the decision of

the court; and

(b) the corporation shall notify each security holder entitled

to notice under subsection (2) of the date, place and pur-

pose of the application and of his right to appear and be

heard in person or by counsel.

(9) Upon an application to the court under subsection (5), (6) Wem

or (7), the court may determine whether any security holders

should properly be sent or have been sent notice and whether
such security holders should be joined as parties.

(10) The court may appoint one or more appraisers to a.ssist the Appointment of

court in fixing a fair value for the securities.
appraiser

(11) The final order of the court shall be made against the Final

corporation in favour of each entitled security holder.

(12) A security holder requesting the court to fix the fair value Security not

of his securities is not required to give security for costs on the
""^'^"""^

application.

(13) The costs under this section shall be on a solicitor and client Costs

basis. New.

189. (1) In this section, interpre-

tation

(a) "affected security" means a participating security of a

corporation in which the interest of the holder would be

terminated by reason of a going private transaction;

(b) "going private transaction" means an amalgamation,

arrangement, consolidation or other transaction carried

out under this Act by a corporation that would cause the

interest of a holder of a participating security of the

corporation to be terminated without the consent of the

holder and without the substitution therefor of an

interest of equivalent value in a participating security

that,

(i) is issued by the corporation, an affiliate of the

corporation or a successor body corporate, and
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(ii) is not limited in the extent of its participation in

earnings to any greater extent than the par-

ticipating security for which it is substituted,

but does not include,

(iii) an acquisition under section 187,

(iv) a redemption of, or other compulsory termina-

tion of the interest of the holder in, a security if

the security is redeemed or otherwise acquired in

accordance with the terms and conditions

attaching thereto or under a requirement of the

articles relating to the class of securities or of this

Act, or

(v) a proceeding under Part XVI;

(c) "participating security" means a security issued by a

body corporate other than a security that is, in all cir-

cumstances, limited in the extent of its participation in

earnings and includes,

(i) a security currently convertible into such a

security, and

(ii) currently exercisable warrants entitling the hol-

der to acquire such a security or such a converti-

ble security.

Going private (2) A Corporation that proposes to carry out a going private

transaction shall have prepared by an independent, qualified

valuer a written valuation indicating a per security value or range
of values for each class of affected securities, and,

(a) the valuation shall be prepared or revised as of a date not

more than 120 days before the announcement of the

going private transaction, with appropriate adjustments
for subsequent events other than the going private

transaction;

{b) the valuation shall not contain a downward adjust-

ment to reflect the fact that the affected securities do not

form part of a controlling interest; and

(c) if the consideration to be received by the holders of the

affected securities is wholly or partly other than cash, or

a right to receive cash within ninety days after the

approval by security holders of the going private trans-

action, the valuation shall include the valuer's opinion
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whether the value of each affected security to be surren-

dered is equal to or greater than the total value of the

consideration to be received therefor.

(3) The corporation shall send a management information cir-
information

cular to the holders of the affected securities not less than forty

days prior to the date of a meeting which shall be called by it to

consider that transaction, and the information circular shall con-

tain, in addition to any other required information and subject to

any exemption granted under subsection (6),

(a) a summary of the valuation prepared in compliance with

subsection (2) and a statement that a holder of an affected

security may inspect a copy of the valuation at the regis-

tered office of the corporation or may obtain a copy of the

valuation upon request and payment of a specified

amount sufficient to cover reasonable costs of reproduc-

tion and mailing;

(b) a statement of the approval or approvals of holders of

affected securities required to be obtained in accordance

with this section;

(c) a certificate signed by a senior officer or a director of the

corporation certifying that he and, to his knowledge, the

corporation are unaware of any material fact relevant to

the valuation prepared in compliance with subsection

(2) that was not disclosed to the valuer; and

id) a statement of the class or classes of affected securities

and of the number of securities of each class and, if any

securities of any such class are, under paragraph 3 of

subsection (4), not to be taken into account in the vote

required by subsection (4), a statement of the number
thereof and why they are not to be taken into account,

but if all or any portion of a class of affected securities is rep-

resented by certificates that are not in registered form, it shall be

sufficient to make the information circular available to the holders

of such affected securities in the manner provided for in the terms

of the securities for sending notice to such holders or otherwise in

such manner as may be prescribed.

(4) A corporation shall not carry out a going private transaction ''^^"^

unless, in addition to any other required security holder approval,

the transaction is approved by the holders of each class of affected

securities by a vote in accordance with the following provisions:

1. If the consideration to be received by a holder of an

affected security of the particular class is,
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i. payable wholly or partly other than in cash or a

right to receive cash within ninety days after the

approval of the going private transaction, or

ii. payable entirely in cash and is less in amount
than the per security value or the mid-point of

the range of per security values, arrived at by the

valuation prepared in compliance with subsec-

tion (2),

then the approval shall be given by a special resolution.

2

.

In cases other than those referred to in paragraph 1 , the

approval shall be given by an ordinary resolution.

3. In determining whether the transaction has been
approved by the requisite majority, the votes of,

i. securities held by affiliates of the corporation,

ii. securities the beneficial owners of which will,

consequent upon the going private transaction, be

entitled to a per security consideration greater

than that available to other holders of affected

securities of the same class,

iii. securities the beneficial owners of which, alone

or in concert with others, effectively control the

corporation and who, prior to distribution of the

information circular, entered into an under-

standing that they would support the going pri-

vate transaction,

shall be disregarded both in determining the total

number of votes cast and in determining the number of

votes cast in favour of or against the transaction.

Effect of (5) The rights provided by this section are in addition to any
section

, . 1 r 1 1 1 <- rr
other rights of a holder of affected securities.

Powers of (5) Upon an application by an interested person, the Commis-
Commission . ,. i--

sion may, subject to such terms and conditions as it may impose,

exempt any person from any requirement of this section where in

its opinion to do so would not be prejudicial to the public interest,

and the Commission may publish guidelines as to the manner and
circumstances in which it will exercise this discretion.

Rights of (7) A holder of an affected security that is a share of any class of
secunty holder . i- r • • •

a corporation may dissent from a going private transaction upon
compliance with the procedures set out in section 184, in which
case he shall be entitled to the rights and remedies provided by
that section. New.
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PART XVI

LIQUIDATION AND DISSOLUTION

190. In sections 192 to 235, "contributory" means a person interpre-

who is liable to contribute to the property of a corporation in the

event of the corporation being wound up under this Act. R. S .O

.

1980, c. 54, s. 192.

191. Sections 192 to 204 apply to corporations being wound Application of

up voluntarily. R.S.O. 1980, c. 54, s. 193.

192.—(1) The shareholders of a corporation may, by special Voluntary

resolution, require the corporation to be wound up voluntarily. '"^
^^

(2) At such meeting, the shareholders shall appoint one or more Appointment

persons, who may be directors, officers or employees of the cor- liquidator

poration, as liquidator of the estate and effects of the corporation

for the purpose of winding up its business and affairs and dis-

tributing its property, and may at that or any subsequent meeting

fix his remuneration and the costs, charges and expenses of the

winding up.

(3) On the application of any shareholder or creditor of the Review of

^ , ,. . , , . ,
remuneration

corporation or of the liquidator, the court may review the remun- b> court

eration of the liquidator and, whether or not the remuneration has

been fixed in accordance with subsection (2), the court may fix

and determine the remuneration at such amount as it thinks

proper.

(4) A corporation shall file notice, in the prescribed form, of a Publication

resolution requiring the voluntary winding up of the corporation "
"°

'

^

with the Director within ten days after the resolution has been

passed and shall publish the notice in The Ontario Gazette within

twenty days after the resolution has been passed. R.S.O. 1980,

c. 54, s. 194, amended.

193. The shareholders of a corporation being wound up vol- inspectors

untarily may delegate to any committee of shareholders, con-

tributories or creditors, hereinafter referred to as inspectors, the

power of appointing the liquidator and filling any vacancy in the

office of liquidator, or may enter into any arrangement with

creditors of the corporation with respect to the powers to be

exercised by the liquidator and the manner in which they are to be

exercised. R.S.O. 1980, c. 54, s. 195, amended.

1 94. If a vacancy occurs in the office of liquidator by death. Vacancy in

• . . til 1- office of
resignation or otherwise, the shareholders may, subject to any liquidator

arrangement the corporation may have entered into with its cre-

ditors upon the appointment of inspectors, fill such vacancy, and a

meeting for that purpose may be called by the continuing
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liquidator, if any, or by any shareholder or contributory, and shall

be deemed to have been duly held if called in the manner pre-

scribed by the articles or by-laws of the corporation, or, in default

thereof, in the manner prescribed by this Act for calling meetings
of the shareholders of the corporation. R.S.O. 1980, c. 54,

s. 196, amended.

Removal of

liquidator
195. The shareholders of a corporation may by ordinary

resolution passed at a meeting called for that purpose remove a
liquidator appointed under section 192, 193 or 194, and in such

case shall appoint another liquidator in his stead. R.S.O. 1980,

c. 54, s. 197, amended.

Commence-
ment of

winding up

196. A voluntary winding up commences at the time of the

passing of the resolution requiring the winding up or at such later

time as may be specified in the resolution. R.S.O. 1980, c. 54,

s. 198, amended.

Corporation
to cease

business

197. A corporation being wound up voluntarily shall, from
the commencement of its winding up, cease to carry on its under-

taking, except in so far as may be required as beneficial for the

winding up thereof, and all transfers of shares, except transfers

made to or with the sanction of the liquidator taking place after the

commencement of its winding up, are void, but its corporate

existence and all its corporate powers, notwithstanding that it is

otherwise provided by its articles or by-laws, continue until its

affairs are wound up. R.S.O. 1980, c. 54, s. 199, amended.

No proceedings

against

corporation

after

voluntary

winding up
except by leave

198. After the commencement of a voluntary winding up,

(a) no action or other proceeding shall be commenced
against the corporation; and

(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the cor-

poration,

except by leave of the court and subject to such terms as the court

imposes. R.S.O. 1980, c. 54, s. 200.

List of

contributories

and calls

199.—(1) Upon a voluntary winding up, the liquidator,

(a) shall settle the list of contributories; and

{b) may, before he has ascertained the sufficiency of the

property of the corporation, call on all or any of the

contributories for the time being settled on the list of

contributories to the extent of their liability to pay any
sum that he considers necessary for satisfying the
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liabilities of the corporation and the costs, charges and
expenses of winding up and for adjusting the rights of

the contributories among themselves.

(2) A list settled by the liquidator under clause (1) (a) is prima Ustpnma^

cie proof of

contributories.

facie proof of the liability of the persons named therein to be
"'"^ ^"^"^

(3) The liquidator in making a call under clause (1) {b) may Default
on cdlls

take into consideration the probability that some of the con-

tributories upon whom the call is made may partly or wholly fail

to pay their respective portions of the call. R.S.O. 1980, c. 54,

s. 201.

200.—(1) The liquidator may, during the continuance of the Meetings of

voluntary winding up, call meetings of the shareholders of the dming^'°"

corporation for any purpose he thinks fit.
winding up

(2) Where a voluntary winding up continues for more than one Where
, • ,. . , 1 11 . r ^ r 1

Winding Up
year, the liquidator shall call a meeting of the shareholders of the continues

corporation at the end of the first year and of each succeeding year ™°^^ ^"^

from the commencement of the winding up , and he shall lay before

the meeting an account showing his acts and dealings and the

manner in which the winding up has been conducted during the

immediately preceding year. R.S.O. 1980, c. 54, s. 202.

201. The liquidator, with the approval of the shareholders of Arrangements

the corporation or the inspectors, may make such compromise or creditors

other arrangement as the liquidator thinks expedient with any
creditor or person claiming to be a creditor or having or alleging

that he has a claim, present or future, certain or contingent,

liquidated or unliquidated, against the corporation or whereby the

corporation may be rendered liable. R.S.O. 1980, c. 54, s. 203,

amended.

202. The liquidator may, with the approval referred to in Power to

section 201, comprise all debts and liabilities capable of with debtors

resulting in debts, and all claims, whether present or future,
contributories

certain or contingent, liquidated or unliquidated, subsisting or

supposed to subsist between the corporation and any contribut-

ory, alleged contributory or other debtor or person who may be

liable to the corporation and all questions in any way relating to or

affecting the property of the corporation, or the winding up of the

corporation, upon the receipt of such sums payable at such times

and generally upon such terms as are agreed, and the liquidator

may take any security for the discharge of such debts or liabilities

and give a complete discharge in respect thereof. R.S.O. 1980,

c. 54, s. 204.
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Power to

accept shares,

etc., as

consideration

for sale of

property to

another body
corporate

203.—(1) Where a corporation is proposed to be or is in the

course of being wound up voluntarily and it is proposed to transfer

the whole or a portion of its business or property to another body

corporate, the liquidator, with the approval of a resolution of the

shareholders of the corporation conferring either a general

authority on the liquidator or an authority in respect of any

particular arrangement, may receive, in compensation or in part-

compensation for the transfer, cash or shares or other like interest

in the purchasing body corporate or any other body corporate for

the purpose of distribution among the creditors or shareholders of

the corporation that is being wound up in the manner set forth in

the arrangement, or may, in lieu of receiving cash or shares or

other like interest, or in addition thereto, participate in the profits

of or receive any other benefit from the purchasing body corporate

or any other body corporate.

Confirmation
of sale or

arrangement

(2) A transfer made or arrangement entered into by the

liquidator under this section is not binding on the shareholders of

the corporation that is being wound up unless the transfer or

arrangement is approved in accordance with subsections 183

(3), (6) and (7).

Where
resolution

not invaHd

(3) No resolution is invalid for the purposes of this section

because it was passed before or concurrently with a resolution for

winding up the corporation or for appointing the

liquidator. R.S.O. 1980, c. 54, s. 205, amended.

Account of

voluntary
winding up to

be made by
liquidator to

a meeting

204.—(1) The liquidator shall make up an account showing

the manner in which the winding up has been conducted and the

property of the corporation disposed of, and thereupon shall call a

meeting of the shareholders of the corporation for the purpose of

having the account laid before them and hearing any explanation

that may be given by the liquidator, and the meeting shall be

called in the manner prescribed by the articles or by-laws or, in

default thereof, in the manner prescribed by this Act for the calling

of meetings of shareholders.

Notice of

holding of

meeting

(2) The liquidator shall within ten days after the meeting is held

file a notice in the prescribed form with the Director stating that

the meeting was held and the date thereof and shall forthwith

publish the notice in The Ontario Gazette.

Dissolution
(3) Subject to subsection (4), on the expiration of three months

after the date of the filing of the notice, the corporation is dis-

solved.

Extension
(4) At any time during the three-month period mentioned in

subsection (3), the court may, on the application of the liquidator or

any other person interested, make an order deferring the date on
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which the dissolution of the corporation is to take effect to a date

fixed in the order, and in such event the corporation is dissolved on
the date so fixed.

(5) Notwithstanding anything in this Act, the court at any time Dissolution by

after the affairs of the corporation have been fully wound up may,
upon the application of the liquidator or any other person

interested, make an order dissolving it, and it is dissolved on the

date fixed in the order.

(6) The person on whose application an order was made under Copy of exten-

subsection (4) or (5) shall within ten days after it was made file nied

with the Director a certified copy of the order and forthwith

publish notice of the order in The Ontario Gazette. R.S.O.

1980, c. 54, s. 206, amended.

205. Sections 206 to 217 apply to corporations being wound "^pPq^^^"? °^

up by order of the court. R.S.O. 1980, c. 54, s. 207.

206.—(1) A corporation may be wound up by order of the winding up by

court,

(a) where the court is satisfied that in respect of the cor-

poration or any of its affiliates,

(i) any act or omission of the corporation or any of

its affiliates effects a result,

(ii) the business or affairs of the corporation or any of

its affiliates are or have been carried on or con-

ducted in a manner, or

(iii) the powers of the directors of the corporation or

any of its affiliates are or have been exercised in a

manner,

that is oppressive or unfairly prejudicial to or that

unfairly disregards the interests of any security holder,

creditor, director or officer; or

ib) where the court is satisfied that,

i\) a unanimous shareholder agreement entitled a

complaining shareholder to demand dissolution

of the corporation after the occurrence of a

specified event and that event has occurred,

(ii) proceedings have been begun to wind up volun-

tarily and it is in the interest of contributories and
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Court order

creditors that the proceedings should be con-

tinued under the supervision of the court,

(iii) the corporation, though it may not be insolvent,

cannot by reason of its liabilities continue its

business and it is advisable to wind it up, or

(iv) it is just and equitable for some reason, other than
the bankruptcy or insolvency of the corporation,

that it should be wound up; or

(c) where the shareholders by special resolution authorize

an application to be made to the court to wind up the

corporation.

(2) Upon an application under this section, the court may
make such order under this section or section 247 as it thinks

fit. R.S.O. 1980, c. 54, s. 208, amended.

Who may
apply

Notice

207.—(1) A winding-up order may be made upon the appli-

cation of the corporation or of a shareholder or, where the cor-

poration is being wound up voluntarily, of the liquidator or of a

contributory or of a creditor having a claim of $2,500 or more.

(2) Except where the application is made by the corporation,

four days' notice of the application shall be given to the corpora-

tion before the making of the application. R.S.O. 1980, c. 54,

s. 209.

Power of court 208. The court may make the order applied for, may dismiss

the application with or without costs, may adjourn the hearing

conditionally or unconditionally or may make any interim or other

order as is considered just, and upon the making of the order may,
according to its practice and procedure, refer the proceedings for

the winding up to an officer of the court for inquiry and report and
may authorize the officer to exercise such powers of the court as

are necessary for the reference. R.S.O. 1980, c. 54, s. 210.

^"^uidllm^^^
'^^ 209.—(1) The court in making the winding-up order may
appoint one or more persons as liquidator of the estate and effects

of the corporation for the purpose of winding up its business and
affairs and distributing its property.

Remuneration
(2) The court may at any time fix the remuneration of the

liquidator.

Vacancy (3) If a liquidator appointed by the court dies or resigns or the

office becomes vacant for any reason, the court may by order fill

the vacancy. R.S.O. 1980, c. 54, s. 211 (1-3).
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(4) A liquidator appointed by the court under this section shall Notice of

.... iT^. . • -IIP ri- appointment
forthwith give to the Director notice in the prescribed form of his

appointment and shall, within twenty days after his appoint-

ment, publish the notice in The Ontario Gazette. R.S.O. 1980,

c. 54, s. 220 (4), amended.

210. The court may by order remove for cause a liquidator
i^*^JJJj^for°^

appointed by it, and in such case shall appoint another liquidator

in his stead. R.S.O. 1980, c. 54, s. 212.

211. The costs, charges and expenses of a winding up by ^°*^* *"^

order of the court shall be taxed by a taxing officer of the Supreme
Court. R.S.O. 1980, c. 54, s. 213.

212. Where a winding-up order is made by the court without Commence-

prior voluntary winding-up proceedings, the winding up shall, winding up

unless a court otherwise orders, be deemed to commence at the

time of the service of notice of the application, and, where the

application is made by the corporation, at the time the application

is made. R.S.O. 1980, c. 54, s. 214.

213. Where a winding-up order has been made by the Proceedings i

court, proceedings for the winding up of the corporation shall be after order

taken in the same manner and with the like consequences as

provided for a voluntary winding up, except that the list of con-

tributories shall be settled by the court unless it has been settled by
the liquidator before the winding-up order, in which case the list is

subject to review by the court, and except that all proceedings in

the winding up are subject to the order and direction of the

court. R.S.O. 1980, c. 54, s. 215.

214.—(1) Where a winding-up order has been made by the Meetings of

, ,

.

. 1-11111 r 1 shareholders of
court, the court may direct meetings oi the shareholders of the corporation

corporation to be called, held and conducted in such manner as the ^^'^ ^^ ordered

court thinks fit for the purpose of ascertaining their wishes, and
may appoint a person to act as chairman of any such meeting and
to report the result of it to the court.

(2) Where a winding-up order has been made by the court, the Prefer for

court may require any contributory for the time being settled on contributoVies

the list of contributories, or any director, officer, employee, trus- ^"^ others of
-^ ' -I t- J

^ property, etc.

tee, banker or agent of the corporation to pay, deliver, convey,

surrender or transfer forthwith, or within such time as the court

directs, to the liquidator any sum or balance, documents, records,

estate or effects that are in his hands and to which the corporation

is prima facie entitled.

(3) Where a winding-up order has been made bv the court, the insi)ection of

, . r 1 • • r 1 'i , J documents and
court mav make an order for the inspection of the documents and records
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records of the corporation by its creditors and contributories, and
an\- documents and records in the possession of the corporation

may be inspected in conformity with the order. R.S.O. 1980,

c. 54, s. 216.

Proceedings
against cor-

poration after the court,
court winding

215. After the commencement of a winding up by order of

up (a) no action or other proceeding shall be proceeded with or

commenced against the corporation; and

(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the cor-

poration,

except by leave of the court and subject to such terms as the court

imposes. R.S.O. 1980, c. 54, s. 217.

Provision for

discharge and
distribution by
the court

2 1 6.—(1) Where the realization and distribution of the prop-

erty of a corporation being wound up under an order of the court

has proceeded so far that in the opinion of the court it is expedient

that the liquidator should be discharged and that the property of

the corporation remaining in his hands can be better realized and
distributed by the court, the court may make an order discharging

the liquidator and for payment, delivery and transfer into court,

or to such person as the court directs, of such property, and it shall

be realized and distributed by or under the direction of the court

among the persons entitled thereto in the same way as nearly as

may be as if the distribution were being made by the liquidator.

Disjx)sal of

documents and
records

(2) In such case, the court may make an order directing how the

documents and records of the corporation and of the liquidator are

to be disposed of, and may order that they be deposited in court or

otherwise dealt with as the court thinks fit. R.S.O. 1980, c. 54,

s. 218.

Order for

dissolution
2 17.—(1) The court at any time after the business and affairs

of the corporation have been fully wound up may, upon the

application of the liquidator or any other person interested, make
an order dissolving it, and it is dissolved on the date fixed in the

order.

Copy of dissoi- (2) The pcrson on whose application the order was made shall
ution order to • , • r i ^-i • , i -r^- • r- i

be filed withm ten days alter it was made file with the Director a certified

copy of the order and shall forthwith publish notice of the order in

The Ontario Gazette. R.S.O. 1980, c. 54, s. 219, amended.

Application of

ss. 219-235
218. Sections 219 to 235 apply to corporations being wound

up voluntarily or by order of the court. R.S.O. 1980, c. 54,

s. 220.
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219. Where there is no liquidator,
i?uXtor

(a) the court may by order on the application of a share-

holder of the corporation appoint one or more persons as

liquidator; and

ib) the estate and effects of the corporation shall be under

the control of the court until the appointment of a

liquidator. R.S.O. 1980, c. 54, s. 221.

220. (1) Upon a winding up, Consequences
of winding up

(a) the liquidator shall apply the property of the corporation

in satisfaction of all its debts, obligations and liabilities

and, subject thereto, shall distribute the property rate-

ably among the shareholders according to their rights

and interests in the corporation;

(b) in distributing the property of the corporation, debts to

employees of the corporation for services performed for

it due at the commencement of the winding up or within

one month before, not exceeding three months' wages

and vacation pay accrued for not more than twelve

months, shall be paid in priority to the claims of the

ordinary creditors, and such persons are entitled to rank
as ordinary creditors for the residue of their claims;

(c) all the powers of the directors cease upon the appoint-

ment of a liquidator, except in so far as the liquidator

may sanction the continuance of such powers.

(2) Section 53 of the Trustee Act applies with necessary modi- Distribution of

fications to liquidators. R.S.O. 1980, c. 54, s. 222. r.s.o. i98o,

c. 512

221. The costs, charges and expenses of a winding up, Payment of

including the remuneration of the liquidator, are payable out of expenses

the property of the corporation in priority to all other claims.

R.S.O. 1980, c. 54, s. 22.?.

222.—(1) A liquidator may,

(a) bring or defend any action, suit or prosecution, or other

legal proceedings, civil or criminal, in the name and on
behalf of the corporation;

(b) carry on the business of the corporation so far as may be

required as beneficial for the winding up of the corpora-

tion;

Powers of

liquidators
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(c) sell the property of the corporation by public auction or

private sale and receive payment of the purchase price

either in cash or otherwise;

id) do all acts and execute, in the name and on behalf of the

corporation, all documents, and for that purpose use the

seal of the corporation, if any;

{e) draw, accept, make and endorse any bill of exchange or

promissory note in the name and on behalf of the cor-

poration;

if) raise upon the security of the property of the corporation

any requisite money;

(g ) take out in his official name letters of administration of

the estate of any deceased contributory and do in his

official name any other act that is necessary for obtaining

payment of any money due from a contributory or from

his estate and which act cannot be done conveniently in

the name of the corporation; and

{h ) do and execute all such other things as are necessary for

winding up the business and affairs of the corporation

and distributing its property.

Bills of (2) The drawing, accepting, making or endorsing of a bill of
cxchs-iisrc etc

to be deemed exchange Or promissory note by the liquidator on behalf of a
drawn in the corporation has the same effect with respect to the liability of the
course of

'^ t- ^

business Corporation as if such bill or note had been drawn, accepted, made
or endorsed by or on behalf of the corporation in the course of

carrying on its business.

Where moneys (3) Where the liquidator takes out letters of administration or

due otherwise uses his official name for obtaining payment of any
to Uquidator money due from a contributory, such money shall be deemed, for

the purpose of enabling him to take out such letters or recover such

money, to be due to the liquidator himself.

What (4) Where he does so in good faith , a liquidator is entitled to rely
hquidator
may rely UpOU,
upon

(a) financial statements of the corporation represented to

him by an officer of the corporation or in a written report

of the auditor of the corporation to present fairly the

financial position of the corporation in accordance with

generally accepted accounting principles; or

(b) an opinion, a report or a statement of a lawyer, an

accountant, an engineer, an appraiser or other profes-
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sional adviser retained by the liquidator. R.S.O.

1980, c. 54, s. 224, amended.

223. Where more than one person is appointed as liquidator, Acts by more

any power conferred by sections 192 to 235 on a liquidator may be liquidator

exercised by such one or more of such persons as may be deter-

mined by the resolution or order appointing them or, in default of

such determination, by any number of them not fewer than

two. R.S.O. 1980, c. 54, s. 225.

224. The liability of a contributory creates a debt accruing Nature of

due from him at the time his liability commenced, but payable at contributory

the time or respective times when calls are made for enforcing such

liability. R.S.O. 1980, c. 54, s. 226.

225. If a contributory dies before or after he has been placed Liability

... , ..,.,,. in case of

on the list of contnbutones, his personal representative is liable in his death

due course of administration to contribute to the property of the

corporation in discharge of the liability of the deceased contribut-

ory and shall be a contributory accordingly. R.S.O. 1980,

c. 54 s. 227.

226.—(1) The liquidator shall deposit all moneys that he has Deposit of

, - . . .
monevs

belonging to the corporation and amounting to $100 or more in

any chartered bank of Canada or in the Province of Ontario
Savings Office or in any trust company or loan corporation that is

registered under the Loan and Trust Corporations Act or in any R s.o, i98o,

other depository approved by the court. R.S.O. 1980, c. 54, s.

228 (1), amended.

(2) If inspectors have been appointed, the depository under Approval by

subsection (1) shall be one approved by them.
^^'^ ""^^

(3) Such deposit shall not be made in the name of the liquidator Separate

individually, but a separate deposit account shall be kept of the account to

money belonging to the corporation in his name as liquidator of
ll^jthfi^^^^ai

the corporation and in the name of the inspectors, if any, and such irom account

money shall be withdrawn only by order for payment signed by
the liquidator and one of the inspectors, if any.

(4) At every meeting of the shareholders of the corporation, the Liquidator

liquidator shall produce a pass-book, or statement of account i°ank"

"'^^

showing the amount of the deposits, the dates at which they were passbook

made, the amounts withdrawn and the dates of withdrawal, and
mention of such production shall be made in the minutes of the

meeting, and the absence of such mention is admissible in evi-

dence as prima facie proof that the pass-book or statement of

account was not produced at the meeting.
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Idem

Proving claim

R.S.O. 1980,

c. 33

Application

for direction

(5) The liquidator shall also produce the pass-book or state-

ment of account whenever so ordered by the court upon the

application of the inspectors, if any, or of a shareholder of the

corporation. R.S.O. 1980, c. 54, s. 228 (2-5).

227. P'orthe purpose of proving claims, sections 23, 24 and 25

of the Assignments and Preferences Act apply with necessary

modifications, except that where the word "judge" is used therein,

the word "court" as used in this Act shall be substituted. R.S.O.

1980, c. 54, s. 229.

228. Upon the application of the liquidator or of the inspec-

tors, if any, or of any creditors, the court, after hearing such

parties as it directs to be notified or after such steps as the court

prescribes have been taken, may by order give its direction in any

matter arising in the winding up. R.S.O. 1980, c. 54, s. 230.

Examination
of persons

as to

estate

229.—(1) The court may at any time after the commencement
of the winding up summon to appear before the court or liquidator

any director, officer or employee of the corporation or any other

person known or suspected to have in his possession any of the

estate or effects of the corporation, or alleged to be indebted to it,

or any person whom the court thinks capable of giving informa-

tion concerning its trade, dealings, estate or effects.

Damages
against

delinquent

directors,

Proceedings

by
shareholders

(2) Where in the course of the winding up it appears that a

person who has taken part in the formation or promotion of the

corporation or that a past or present director, officer, employee,

liquidator or receiver of the corporation has misapplied or

retained in his own hands, or become liable or accountable for,

property of the corporation, or has committed any misfeasance or

breach of trust in relation to it, the court may, on the application of

the liquidator or of any creditor, shareholder or contributory,

examine the conduct of that person and order him to restore

the property so misapplied or retained, or for which he has become
liable or accountable, or to contribute such sum to the property of

the corporation by way of compensation in respect of such misap-

plication, retention, misfeasance or breach of trust, or both, as the

court thinks just. R.S.O. 1980, c. 54, s. 231.

230.—(1) Where a shareholder of the corporation desires to

cause any proceeding to be taken that, in his opinion, would be for

the benefit of the corporation, and the liquidator, under the

authority of the shareholders or of the inspectors, if any, refuses or

neglects to take such proceedings after being required so to do, the

shareholder may obtain an order of the court authorizing him to

take such proceeding in the name of the liquidator or corporation,

but at his own expense and risk, upon such terms and conditions

as to indemnity to the liquidator or corporation as the court

prescribes.
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(2) Any benefit derived from a proceeding under subsection (1)
Benefits:

belongs exclusively to the shareholder causing the institution of shareholders

the proceeding for his benefit and that of any other shareholder

who has joined him in causing the institution of the proceeding.

(3) If, before the order is granted, the liquidator signifies to the when for

. . 1 1 • r 1 1 /" r 1
corporation

court his readmess to mstitute the proceedmg for the benefit of the

corporation, the court shall make an order prescribing the time

within which he is to do so, and in that case the advantage derived

from the proceeding, if instituted within such time, belongs to the

corporation. R.S.O. 1980, c. 54, s. 111.

231. The rights conferred by this Act are in addition to any R'?hts

, . , . . ,. . ., lonferred bv
other right to institute proceedings against any contributory, or .\ct to be iri

against anv debtor of the corporation, for the recoverv of an\' sum addition to
"^ • f - - other powers

due from such contributory or debtor or his estate. R.S.O.

1980, c. 54, s. 111.

282. At any time during a winding up, the court, upon the stay of

application of a shareholder, creditor or contributory and upon proceeding

proof to its satisfaction that all proceedings in relation to the

winding up ought to be stayed, may make an order staying the

proceedings altogether or for a limited time on such terms and
subject to such conditions as the court thinks fit. R.S.O. 1980,

c. 54, s. 234.

233.—(1) Where the liquidator is unable to pay all the debts Where

of the corporation because a creditor is unknown or his where- unknown

abouts is unknown, the liquidator may, by agreement with the

Public Trustee, pay to the Public Trustee an amount equal to the

amount of the debt due to the creditor to be held in trust for the

creditor, and thereupon subsections 237 (5) and (6) apply thereto.

(2) A payment under subsection (1) shall be deemed to be in ^^^"^

satisfaction of the debt for the purposes of winding up. R.S.O.

1980, c. 54, s. 235.

234.—(1) Where the liquidator is unable to distribute rate- where

ri • iiiii shareholder
ably the property of the corporation among the shareholders unknown

because a shareholder is unknown or his whereabouts is

unknown, the share of the property of the corporation of such

shareholder may, by agreement with the Public Trustee, be deli-

vered or conveyed by the liquidator to the Public Trustee to be

held in trust for the shareholder, and thereupon subsections 237

(5) and (6) apply thereto.

(2) A delivery or conveyance under subsection (1) shall be idem

deemed to be a distribution to that shareholder of his rateable
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share for the purposes of the winding up.

s. 236.

R.S.O. 1980, c. 54,

Disposal of

records, etc.

after

winding up

235.—(1) Where a corporation has been wound up under

sections 191 to 234 and is about to be dissolved, its documents
and records and those of the liquidator may be disposed of as it

by resolution directs in case of voluntary winding up, or as the

court directs in case of winding up under an order.

When
responsibility

as to custody

of records,

etc., to cease

Voluntary
dissolution

(2) After the expiration of five years after the date of the dissol-

ution of the corporation, no responsibility rests on it or the

liquidator, or anyone to whom the custody of the documents and
records has been committed, by reason that the same or any of

them are not forthcoming to any person claiming to be interested

therein. R.S.O. 1980, c. 54, s. 237.

of,

236. A corporation may be dissolved upon the authorization

(a) a special resolution passed at a meeting of the share-

holders of the corporation duly called for the purpose or,

in the case of a corporation that is not an offering cor-

poration, by such other proportion of the votes cast as

the articles provide, but such other proportion shall not

be less than 50 per cent of the votes of all the share-

holders entitled to vote at the meeting;

(b) the consent in writing of all the shareholders entitled to

vote at such meeting; or

(c) all its incorporators or their personal representatives at

any time within two years after the date set out in its

certificate of incorporation where the corporation has
not commenced business and has not issued anv shares.

R.S.O. 1980, c. 54, s. 238, amended.

.Articles of

dissolution

where
corporation

active

237.—(1) For the purpose of bringing the dissolution

authorized under clause 236 (a) or (b) into effect, articles of

dissolution shall follow the prescribed form and shall set out,

(a) the name of the corporation;

ib) that its dissolution has been duly authorized under
clause 236 (a) or (b);

(c) that it has no debts, obligations or liabilities or its debts,

obligations or liabilities have been duly provided for in

accordance with subsection (3) or its creditors or other
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persons having interests in its debts, obligations or

liabilities consent to its dissolution;

(d) that after satisfying the interests of creditors in all its

debts, obligations and liabilities, if any, it has no prop-

erty to distribute among its shareholders or that it has

distributed its remaining property rateably among its

shareholders according to their rights and interests in the

corporation or in accordance with subsection (4) where
applicable;

(e) that there are no proceedings pending in any court

against it; and

(/) that it has given notice of its intention to dissolve by
publication once in The Ontario Gazette and once in a

newspaper having general circulation in the place where
it has its principal place of business in Ontario or, if it

does not have a place of business in Ontario, where it has

its registered office. R.S.O. 1980, c. 54, s. 139 (1),

amended.

(2) For the purpose of bringing a dissolution authorized under Articles of

clause 236 (c) into effect, articles of dissolution shall follow the where

prescribed form and shall set out, corporation
•^

never active

(a) the name of the corporation;

ib) the date set out in its certificate of incorporation;

(f

)

that the corporation has not commenced business;

{d) that none of its shares has been issued;

(e) that dissolution has been duly authorized under clause

236 (c);

(/) that it has no debts, obligations or liabilities;

(g ) that after satisfying the interests of creditors in all its

debts, obligations and liabilities, if any, it has no prop-

erty to distribute or that it has distributed its remaining

property to the persons entitled thereto;

(h) that there are no proceedings pending in any court

against it; and

I ii) that it has given notice of its intention to dissolve by

I publication once in The Ontario Gazette and once in a

I newspaper having general circulation in the place where

I it has its registered office. R.S.O. 1980, c. 54, s. 239

(2), amended.
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Where creditor

unknown
(3) Where a corporation authorizes its dissolution and a cre-

ditor is unknown or his whereabouts is unlcnown, the corporation

may, by agreement with the Public Trustee, pay to the Public

Trustee an amount equal to the amount of the debt due to the

creditor to be held in trust for the creditor, and such payment shall

be deemed to be due provision for the debt for the purposes of

clause (1) ((•).

Where
shareholder
unknown

(4) Where a corporation authorizes its dissolution and a share-

holder is unknown or his whereabouts is unknown, it may, by

agreement with the Public Trustee, deliver or convey his share of

the property to the Public Trustee to be held in trust for him, and

such delivery or conveyance shall be deemed to be a distribution to

that shareholder of his rateable share for the purposes of the

dissolution.

Power to

convert
(5) If the share of the property so delivered or conveyed to the

PubHc Trustee under subsection (4) is in a form other than cash, the

Public Trustee may at any time, and within ten years after such

delivery or conveyance shall, convert it into cash.

Payment to

person entitled
(6) If the amount paid under subsection (3) or the share of the

property delivered or conveyed under subsection (4) or its equiva-

lent in cash, as the case may be, is claimed by the person benefi-

cially entitled thereto within ten years after it was so delivered,

conveyed or paid, it shall be delivered, conveyed or paid to him,

but, if not so claimed, it vests in the Public Trustee for the use of

Ontario, and, if the person beneficially entitled thereto at any time

thereafter establishes his right thereto to the satisfaction of the

Lieutenant Governor in Council, an amount equal to the amount

so vested in the Public Trustee shall be paid to him. R.S.O.

1980, c. 54, s. 239 (3-6).

Certificate of

dissolution
238.—(1) Upon receipt of the articles of dissolution, the

Director shall endorse thereon in accordance with section 272 a

certificate which shall constitute the certificate of dissolution.

(2) Notwithstanding clause 272 (1) (a), articles of dissolution

1980,

Incorporators
to sign articles

of dissolution lor the purposes of subsection 237 (2) shall be signed by all its

atk3Tdw'^no[
incorporators or their personal representatives. R.S.O.

commence c. 54, s. 240, amended.
business

Cancellation of

certificate, etc.,

bv Director

239.—(1) Where sufficient cause is shown to the Director,

notwithstanding the imposition of any other penalty in respect

thereof and in addition to any rights he may have under this or any
other Act, he may, after he has given the corporation an oppor-

tunity to be heard, by order, upon such terms and conditions as he

thinks fit, cancel a certificate of incorporation or any other certifi-

cate issued by him under this Act, and,
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(a) in the case of the cancellation of a certificate of incorpor-

ation, the corporation is dissolved on the date fixed in the

order; and

(b) in the case of the cancellation of any other certificate, the

matter that became effective upon the issuance of the

certificate ceases to be in effect from the date fixed in the

order.

(2) In this section, "sufficient cause" with respect to cancella- interpre-

tion of a certificate of incorporation includes,

(a) failure to pay the prescribed fee for incorporation;

{b) failure to comply with subsection 115 (2) or subsection

118 (3);

(c) failure to comply with a request under section 5 or a

notice under section 8 of the Corporations Information R so. i98o,

Act;

(d) a conviction of the corporation for an offence under the

Criminal Code (Canada) or an offence as defined in RS.c. i97o,

c C-34
the Provincial Offences Act, in circumstances where j^gg iggo

cancellation of the certificate is in the public interest; or c. 400

(e) conduct described in subsection 247 (2). R.S.O. 1980,

c. 54, s. 241, amended.

240.—(1) Where the Director is notified by the Minister of Notice of

_^ ,
. . . , ^ , . , . -11 dissolution

Revenue that a corporation is in default in complying with the

provisions of the Corporations Tax Act, the Director may give RS.o. i980,

notice by registered mail to the corporation or by publication

once in The Ontario Gazette that an order dissolving the cor-

poration will be issued unless the corporation remedies its default

within ninety days after the giving of the notice.

(2) Where the Director is notified by the Commission that a '^^^"^

corporation has not complied with sections 76 and 77 of the

Securities Act, the Director may give notice by registered mail to ^^^^.
i980.

the corporation or by publication once in The Ontario Gazette

that an order dissolving the corporation will be issued unless the

corporation complies with sections 76 and 77 of the Securities

Act within ninety days after the giving of the notice.

(3) Upon default in compliance with the notice given under O'^^e'-for

. . ^. 1 1 II i-r- dissolution

subsection (1) or (2), the Director may by order cancel the certifi-

cate of incorporation and, subject to subsection (4), the corpora-

tion is dissolved on the date fixed in the order.
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Revival (4) Where a corporation is dissolved under subsection (3) or

any predecessor thereof, the Director on the appHcation of any
interested person immediately before the dissolution, made within

five years after the date of dissolution, may, in his discretion, on

such terms and conditions as he sees fit to impose, revive the

corporation and thereupon the corporation, subject to the terms

and conditions imposed by the Director and to any rights acquired

by any person after its dissolution, is restored to its legal position,

including all its property, rights and privileges and franchises, and
is subject to all its liabilities, contracts, disabilities and debts, as of

the date of its dissolution, in the same manner and to the same
extent as if it had not been dissolved.

Articles of

revival
(5) The application referred to in subsection (4) shall be in the

form of articles of revival which shall be in prescribed form.

Certificate

of revival

Actions

after

dissolution

(6) Upon receipt of articles of revival and any other prescribed

documents, the Director, subject to subsection (4), shall endorse

thereon in accordance with section 272 a certificate which shall

constitute the certificate of revival. R.S.O. 1980, c. 54, s. 242,

amended.

241.—(1) Notwithstanding the dissolution of a corporation

under section 238, 239 or 240,

(a) a civil, criminal or administrative action or proceeding

commenced by or against the corporation before its

dissolution may be continued as if the corporation had
not been dissolved;

{b) a civil, criminal or administrative action or proceeding

may be brought against the corporation within five years

after its dissolution as if the corporation had not been

dissolved; and

(c) any property that would have been available to satisfy

any judgment or order if the corporation had not been

dissolved remains available for such purpose.

Service

after

dissolution

(2) For the purposes of this section , the service of any process on

a corporation after its dissolution shall be deemed to be sufficiently-

made if it is made upon any person last shown on the records of the

Ministry as being a director or officer of the corporation before the

dissolution. R.S.O. 1980, c. 54, s. 243.

Idem
(3) Where an action, suit or other proceeding has been brought

against a corporation after its dissolution, notice of the com-
mencement of the action, suit or other proceeding, together with
the writ or other document by which the action, suit or other

proceeding was commenced, shall be served upon the Public
Trustee. New.
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242.—(1) Notwithstanding the dissolution of a corporation, ^u^^'l!^L°^

each shareholder to whom any of its property has been distributed to creditors

is liable to any person claiming under section 241 to the extent of

the amount received by that shareholder upon the distribution,

and an action to enforce such liability may be brought within five

years after the date of the dissolution of the corporation.

(2) The court mav order an action referred to in subsection (1) to Pany
action

be brought against the persons who were shareholders as a class,

subject to such conditions as the court thinks fit and, if the

plaintiff establishes his claim, the court may refer the proceedings

to a referee or other officer of the court who may,

(a) add as a party to the proceedings before him each person

who was a shareholder found by the plaintiff;

(b) determine, subject to subsection (1), the amount that

each person who was a shareholder shall contribute

towards satisfaction of the plaintiffs claim; and

(c) direct payment of the amounts so determined.

(3) In this section, "shareholder" includes the heirs and legal interpre-

representatives of a shareholder. R.S.O. 1980, c. 54, s. 244,

amended.

243.—(1) Any property of a corporation that has not been Forfeiture of

disposed of at the date of its dissolution is immediately upon such property^

dissolution forfeit to the Crown. R.S.O. 1980, c. 54, s. 245,

amended.

(2) Where judgment is given or an order or decision is made in Kxception

an action, suit or proceeding commenced in accordance with the

provisions of section 241 and the judgment, order or decision

affects property formerly belonging to the corporation, the prop-

erty, notwithstanding subsection (1), shall be available to satisfy

the judgment, order or other decision unless the plaintiff or

applicant has failed to give notice to the Public Trustee in

accordance with subsection 241 (3). New.

PART xvn

REMEDIES, OFFENCES AND PENALTIES

244. In this Part, J"t«^'T>re-

lalion

(a) "action" means an action under this Act;

ib) "complainant" means,
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(i) a registered holder or beneficial owner, and a

former registered holder or beneficial owner, of a

security of a corporation or any of its affiliates,

(ii) a director or an officer or a former director or

officer of a corporation or of any of its affiliates,

(iii) any other person who, in the discretion of the

court, is a proper person to make an application

under this Part. New.

Derivative

actions
245.—(1) Subject to subsection (2), a complainant may apply

to the court for leave to bring an action in the name and on behalf

of a corporation or any of its subsidiaries, or intervene in an action

to which any such body corporate is a party, for the purpose of

prosecuting, defending or discontinuing the action on behalf of the

body corporate.

Idem (2) No action may be brought and no intervention in an action

may be made under subsection (1) unless the complainant has given

fourteen days' notice to the directors of the corporation or its sub-

sidiary of his intention to apply to the court under subsection (1) and

the court is satisfied that,

(a) the directors of the corporation or its subsidiary will not

bring, diligently prosecute or defend or discontinue the

action;

{b) the complainant is acting in good faith; and

(c) it appears to be in the interests of the corporation or its

subsidiary that the action be brought, prosecuted,

defended or discontinued.

Ex parte

application
(3) Where a complainant on an ex parte application can estab-

lish to the satisfaction of the court that it is not expedient to give

notice as required under subsection (2), the court may make such

interim order as it thinks fit pending the complainant giving

notice as required.

Interim
order

(4) Where a complainant on an application can establish to the

satisfaction of the court that an interim order for relief should be

made, the court may make such order as it thinks fit. R.S.O.

1980, c. 54, s. 91, part, amended.

Court
order

246. In connection with an action brought or intervened in

under section 245, the court may at any time make any order it

thinks fit including, without limiting the generality of the forego-

ing,
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(a) an order authorizing the complainant or any other per-

son to control the conduct of the action;

ib) an order giving directions for the conduct of the action;

(c) an order directing that any amount adjudged payable by
a defendant in the action shall be paid, in whole or in

part, directly to former and present security holders of

the corporation or its subsidiary instead of to the cor-

poration or its subsidiary; and

id) an order requiring the corporation or its subsidiary to

pay reasonable legal fees and any other costs reasonably

incurred by the complainant in connection with the

action. R.S.O. 1980, c. 54. s. 97, part, amended.

247.—(1) A complainant, the Director and, in the case of an Application

offering corporation, the Commission may apply to the court for oppression

an order under this section. remedy

(2) Where, upon an application under subsection (1), the court ^'^^"^

is satisfied that in respect of a corporation or any of its affiliates,

(a) any act or omission of the corporation or any of its

affiliates effects or threatens to effect a result;

(b) the business or affairs of the corporation or any of its

affiliates are, have been or are threatened to be carried

on or conducted in a manner; or

(c) the powers of the directors of the corporation or any of its

affiliates are, have been or are threatened to be exercised

in a manner,

that is oppressive or unfairly prejudicial to or that unfairly disre-

gards the interests of any security holder, creditor, director or

officer of the corporation, the court may make an order to rectify

the matters complained of.

(3) In connection with an application under this section, the ^°^^

court may make any interim or final order it thinks fit including,

without limiting the generality of the foregoing,

(fl) an order restraining the conduct complained of;

(b) an order appointing a receiver or receiver-manager;

(c) an order to regulate a corporation's affairs by amending

the articles or by-laws or creating or amending a unani-

mous shareholder agreement;
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(d) an order directing an issue or exchange of securities;

(e) an order appointing directors in place of or in addition to

all or any of the directors then in office;

(/) an order directing a corporation, subject to subsection

(6), or any other person, to purchase securities of a

security holder;

(g) an order directing a corporation, subject to subsection

(6), or any other person, to pay to a security holder any

part of the moneys paid by him for securities;

(h) an order varying or setting aside a transaction or con-

tract to which a corporation is a party and compensating

the corporation or any other party to the transaction or

contract;

(?) an order requiring a corporation, within a time specified

by the court, to produce to the court or an interested

person financial statements in the form required by sec-

tion 153 or an accounting in such other form as the

court may determine;

(J) an order compensating an aggrieved person;

(k) an order directing rectification of the registers or other

records of a corporation under section 249;

(/) an order winding up the corporation under section 206;

(m) an order directing an investigation under Part XIII be

made; and

(n) an order requiring the trial of any issue.

We"' (4) Where an order made under this section directs amendment
of the articles or by-laws of a corporation,

(a) the directors shall forthwith comply with subsection

185 (4); and

{b) no other amendment to the articles or by-laws shall be

made without the consent of the court, until the court

otherwise orders.

Shareholder (5) ^ shareholder is not entitled to dissent under section 184 if
mav not

dissent an amendment to the articles is effected under this section.
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(6) A corporation shall not make a pavment to a shareholder where
• ri '

1 r corporation
under clause (3) (/) or (g) if there are reasonable grounds for prohibited

believing that, ^^^^^^

shareholder

(a) the corporation is or, after the payment, would be

unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation's assets would

thereby be less than the aggregate of its liabilities.

New.

248.—(1) An application made or an action brought or inter- Discontinu-

vened in under this Part shall not be stayed or dismissed by reason settlement

only that it is shown that an alleged breach of a right or duty owed
to the corporation or its affiliate has been or may be approved by
the shareholders of such body corporate, but evidence of approval

by the shareholders may be taken into account by the court in

making an order under section 206, 246 or 247. R.S.O. 1980,

c. 54, s. 97 ,
part, amended.

(2) An application made or an action brought or intervened in Wem

under this Part shall not be stayed, discontinued, settled or dismiss-

ed for want of prosecution without the approval of the court

given upon such terms as the court thinks fit and, if the court

determines that the interests of any complainant may be substan-

tially affected by such stay, discontinuance, settlement or dismiss-

al, the court may order any party to the application or action to

give notice to the complainant.

(3) A complainant is not required to give security for costs in Costs

any application made or action brought or intervened in under this

Part.

(4) In an application made or an action brought or intervened in ^^^"^

under this Part, the court may at any time order the corporation or

its affiliate to pay to the complainant interim costs, including

reasonable legal fees and disbursements, for which interim costs

the complainant may be held accountable to the corporation or its

affiliate upon final disposition of the application or

action. R.S.O. 1980, c. 54, s. 97, part, amended.

249.—(1) Where the name of a person is alleged to be or Rec*'f>'"K

error in

have been wrongly entered or retained in, or wrongly deleted or tnterinK, tt<

wrongly omitted from, the registers or other records of a corpora- """"

tion, the corporation, a security holder of the corporation or any

aggrieved person may apply to the court for an order that the

registers or records be rectified.
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Idem
(2) In connection with an application under this section, the

court may make any order it thinks fit including, without limiting

the generality of the foregoing.

(a) an order requiring the registers or other records of the

corporation to be rectified;

(b) an order restraining the corporation from calling or

holding a meeting of shareholders or paying a dividend

or making any other distribution or payment to share-

holders before the rectification;

(c) an order determining the right of a party to the proceed-

ings to have his name entered or retained in, or deleted or

omitted from, the registers or records of the corporation,

whether the issue arises between two or more security

holders, or between the corporation and any security

holders or alleged security holders;

(d) an order compensating a party who has incurred a

loss. R.S.O. 1980, c. 54, s. 159, amended.

Notice of

refusal

to file

250.—(1) Where the Director refuses to endorse a certificate

on articles or any other document required by this Act to be
endorsed with a certificate by him before it becomes effective, he
shall give written notice to the person who delivered the articles or

other document of his refusal, specifying the reasons therefor.

Failure to

act deemed
refusal

(2) Where, within six months after the delivery to the Director

of articles or other documents referred to in subsection (1), the

Director has not endorsed a certificate on such articles or other

document, he shall be deemed for the purposes of section 251 to

have refused to endorse it. R.S.O. 1980, c. 54, s. 260,

amended.

Appeal from
Director

251.—(1) A person aggrieved by a decision of the Director,

(a) to refuse to endorse a certificate on articles or on any
other document;

(6) to issue or to refuse to issue a certificate of amendment
under section 12;

(c) to refuse to grant an order under section 144;

(d) to grant or refuse to grant exemption under section 148;
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ie) to refuse to endorse an authorization under section 180;

or

(/) to issue an order under section 239,

may appeal to the Divisional Court.

(2) Every appeal shall be by notice of motion sent by regis- Form of

red mail to the Director v

of the notice of the decision.

tered mail to the Director within thirty days after the mailing
^^^^

(3) The Director shall certify to the Registrar of the Supreme Certificate

Court, Director

(a) the decision of the Director together with a statement of

the reasons therefor;

(6) the record of any hearing; and

(c) all written submissions to the Director or other material

that is relevant to the appeal.

(4) The Director is entitled to be heard, by counsel or otherwise. Representation

upon the argument of an appeal under this section.

(5) Where an appeal is taken under this section, the court may Court

by its order direct the Director to make such decision or to do such

other act as the Director is authorized and empowered to do under

this Act and as the court thinks proper, having regard to the

material and submissions before it and to this Act, and the Direc-

tor shall make such decision or do such act accordingly.

(6) Notwithstanding an order of the court under subsection (5), i^irector may

the Director has power to make any further decision upon new liedslon"^

material or where there is a material change in the circumstances,

and every such decision is subject to this section. R.S.O. 1980,

c. 54, s. 261, amended.

252.—(1) Where a corporation or any shareholder, director, orders for

officer, employee, agent, auditor, trustee, receiver and manager,
*^"'"P'*""

receiver, or liquidator of a corporation does not comply with this

Act, the regulations, articles, by-laws, or a unanimous share-

holder agreement, a complainant or a creditor of the corporation

may, notwithstanding the imposition of any penalty in respect of

such non-compliance and in addition to any other right he has,

apply to the court for an order directing the corporation or any

person to comply with, or restraining the corporation or any
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person from acting in breach of, any provisions thereof, and upon
such application the court may so order and make any further

order it thinks fit.

Idem (2) Where it appears to the Commission that any person to

whom section 111 or subsection 112 (1) applies has failed to

comply with or is contravening either or both of such provisions,

notwithstanding the imposition of any penalty in respect of such

non-compliance or contravention, the Commission may apply to

the court and the court may, upon such application, make any
order it thinks fit including, without limiting the generality of the

foregoing,

(a) an order restraining a solicitation, the holding of a

meeting or any person from implementing or acting

upon any resolution passed at a meeting, to which such

non-compliance with or contravention of section 1 1 1 or

subsection 112 (1) relates;

(b) an order requiring correction of any form of proxy or

information circular and a further solicitation; or

(c) an order adjourning the meeting to which such non-

compliance with or contravention of section 1 1 1 or sub-

section 112 (1) relates. R.S.O. 1980, c. 54, s. 252,

amended.

Ex parte

application

Appeal

Interpre-

tation

253. Where this Act states that a person may apply to the

court, that person may apply for injunctive reliefer parte as the

rules of the court provide. New.

254. An appeal lies to the Divisional Court from any order

made by the court under this Act. New.

255.—(1) In this section, "misrepresentation" means,

(a) an untrue statement of material fact; or

(b) an omission to state a material fact that is required to be

stated or that is necessary to make a statement not

misleading in the light of the circumstances in which it

was made.

Offence, false

statements,

etc.

(2) Every person who,

(a) makes or assists in making a statement in any material,

evidence or information submitted or given under this
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Act or the regulations to the Director, his delegate or the

Commission or any person appointed to make an inves-

tigation or audit under this Act that, at the time and in

the light of the circumstances under which it is made, is a
misrepresentation;

(b) makes or assists in making a statement in any applica-

tion, articles, consent, financial statement, information

circular, notice, report or other document required to be

filed with, furnished or sent to the Director or the Com-
mission under this Act or the regulations that, at the time

and in the light of the circumstances under which it is

made, is a misrepresentation;

(c) fails to file with the Director or the Commission any

document required by this Act to be filed with him or the

Commission; or

{d) fails to observe or to comply with any direction, deci-

sion, ruling, order or other requirement made by the

Director or the Commission under this Act or the regu-

lations,

is guilty of an offence and on conviction is liable to a fine of not

more than $2,000 or to imprisonment for a term of not more than

one year, or to both, or, if such person is a body corporate, to a fine

of not more than $25,000.

(3) Where a body corporate is guilty of an offence under sub- ^'^^"^

section (2), every director or officer of such body corporate who,
without reasonable cause, authorized, permitted or acquiesced in

the offence is also guilty of an offence and on conviction is liable to

a fine of not more than $2,000 or to imprisonment for a term of

not more than one year, or to both.

(4) No person is guilty of an offence under clause (2) (a) or (6)
Defence

if he did not know and in the exercise of reasonable diligence

could not have known that the statement was a misrepresenta-

tion. R.S.O. 1980, c. 54, ss. 247, 248, 250 (2).

256. No proceeding under section 255 shall be commenced c-'onsent

except with the consent or under the direction of the Minis-

ter. R.S.O. 1980, c. 54, s. 249.

257.—(1) Every person who, «ff<^"«

(a) fails without reasonable cause to comply with subsec-

tion 29 (5);
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(b) without reasonable cause uses a list of holders of sec-

urities in contravention of subsection 52 (5) or subsec-

tion 146 (8);

(c) fails without reasonable cause to send a prescribed form

of proxy to each shareholder of an offering corporation

with notice of a meeting of shareholders in contraven-

tion of subsection 111 (1);

(d) fails without reasonable cause to send an information

circular in connection with a proxy solicitation in con-

travention of subsection 112 (1);

{e) being a proxyholder or alternate proxyholder, fails

without reasonable cause, to comply with the directions

of the shareholder who appointed him in contravention

of subsection 114 (1);

(/) without reasonable cause contravenes section 145;

(g) being a director of a corporation, fails, without reason-

able cause, to appoint an auditor or auditors, as the

case may be, under subsection 149 (1);

(h) being an auditor or former auditor of a corporation fails

without reasonable cause to comply with subsection

150 (2);

(i) fails without reasonable cause to comply with subsec-

tion 153 (1); or

(j) otherwise without reasonable cause commits an act

contrary to or fails or neglects to comply with any pro-

vision of this Act or the regulations,

is guilty of an offence and on conviction is liable to a fine of not

more than $2,000 or to imprisonment for a term of not more than

one year, or to both, or if such person is a body corporate, to a fine

of not more than $25,000.

^***™
(2) Where a bod>- corporate is guilty of an offence under sub-

section (1), ever\' director or officer of such body corporate who,
without reasonable cause, authorized, permitted or acquiesced in

such offence is also guilty of an offence and on conviction is liable

to a fine of not more than $2 ,000 or to imprisonment for a term of

not more than one year, or to both. New.

Limitation 258.—(1) No proceeding under section 255 or under clause 257

(1) 0) for a contravention of section 144 shall be commenced more
than two years after the facts upon which the proceedings are based
first came to the knowledge of the Director as certified by him.
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(2) Subject to subsection (1), no proceeding for an offence under idem

this Act or the regulations shall be commenced more than two years

after the time when the subject-matter of the offence arose.

R.S.O. 1980, c. 54, s. 251, amended.

259. An information in respect of any contravention of this information

Act may be for one or more offences and no information, sum- more^than

mens, Uarrant , conviction or other proceeding in any prosecution °"^ offence

is objectionable as insufficient by reason of the fact that it relates

to two or more offences. New.

200. No civil remedy for an act or omission is suspended or Civil remedy

affected by reason that the act or omission is an offence under
this Act. New.

PART XVIII

GENERAL

261.—(1) A notice or document required by this Act, the Notice to

regulations, the articles or the by-laws to be sent to a shareholder shareholders

or director of a corporation may be sent by prepaid mail addressed

to, or may be delivered personally to,

(a) a shareholder at his latest address as shown in the

records of the corporation or its transfer agent; and

Q)) a director at his latest address as shown in the records of

the corporation or in the most recent notice filed under
the Corporations Information Act., whichever is the RS.o. i980,

c. 96
more current.

(2) A notice or document sent in accordance with subsection (1)
Wem

to a shareholder or director of a corporation is deemed to be

received by the addressee on the fifth day after mailing.

(3) A director named in the articles or the most recent return or Director

notice filed under the Corporations InforDintion Act, or a

predecessor thereof, is presumed for the purposes ol this Act to be

a director of the corporation referred to in the articles, return or

notice.

(4) Where a corporation sends a notice or document to a share- where notice

holder in accordance with subsection (1) and the notice or document

is returned on three consecutive occasions because the shareholder

cannot be found, the corporation is not required to send any
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further notices or documents to the shareholder until he informs

the corporation in writing of his new address.

Application

to court
(5) Where it is impracticable or impossible to comply with

subsection (1), a person may apply to the court for such order as

the court thinks fit. R.S.O. 1980, c. 54, s. 246, part, amended.

Notice to

corporation
262. Except where otherwise provided in this Act, a notice or

document required to be sent to a corporation may be sent to the

corporation by prepaid mail at its registered office as shown on the

records of the Director or may be delivered personally to the

corporation at such office and shall be deemed to be received by

the corporation on the fifth day after mailing. R.S.O. 1980,

c. 54, s. 246 (3), amended.

Waiver of 263. Where a notice or documcnt is required by this Act or the
notice and , . , , . • i i • r i

abridgement of regulations to be Sent, the notice may be waived or the time for the
Umes sending of the notice or document may be waived or abridged at

any time with the consent in writing of the person entitled there-

to. R.S.O. 1980, c. 54, s. 246 (4), amended.

Delegation
of powers
and duties

264.—(1) The Director may delegate in writing any of his

duties or powers under this Act to any public servant in the

Ministry. New.

(2) Where this Act or authorizes the Director to
Execution of ^^/^ wnere mis Act requires

Director endorse or issue a certificate or to certify any fact, the certificate

shall be signed by the Director or any other person designated by
the regulations.

Certificate as

evidence
(3) A certificate referred to in subsection (2) or a certified copy

thereof, when introduced as evidence in any civil, criminal, or

administrative action or proceeding, is prima facie proof of the

facts so certified without personal appearance to prove the

signature or official position of the person appearing to have
signed the certificate.

(4) For the purposes of subsections (2) and (3), any signature ofMechanical
reproduction of

signature the Director or any signature of an officer of the Ministry designated

by the regulations may be printed or otherwise mechanically repro-

duced. R.S.O. 1980, c. 54, s. 257, amended.

Certificate

that may be
signed by
directors, etc.

265.—(1) A certificate issued on behalf of a corporation stat-

ing any fact that is set out in the articles, the by-laws, a unanimous
shareholder agreement, the minutes of the meetings of the direc-

tors, a committee of directors or the shareholders, or a trust in-

denture or other contract to which the corporation is a party, may
be signed by a director, an officer or a transfer agent of the

corporation.
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(2) When introduced as evidence in any civil, criminal or Primafade

administrative action or proceeding, evidence

(a) a fact stated in a certificate referred to in subsection (1);

{b) a certified extract from a register of a corporation

required to be maintained by this Act; or

(c) a certified copy of minutes or extract from minutes of a

meeting of shareholders, directors or a committee of

directors of a corporation,

is, in the absence of evidence to the contrary, proof of the facts so

certified without proof of the signature or official character of the

person appearing to have signed the certificate.

(3) An entry in a securities register of, or a security certificate ^^^"^

issued by, a corporation is, in the absence of evidence to the

contrar>', proof that the person in whose name the security is

registered or whose name appears on the certificate is the owner of

the securities described in the register or in the certificate, as the

case may be. New.

2CJ0.—(1) Where a notice or document is required to be sent c^p^ °^

document
to the Director under this Act, the Director may accept a photo- acceptable

static or photographic copy thereof.

(2) Subsection (1) does not apply to articles, applications or ExcepUon... , ,, to subs. (1)

documents filed under subsection 9 (3). New.

20 7.—(1) The Director mav require anv fact relevant to the Pr°°*^^.y

,,.,. i'i-» "i 1- affidavit

performance of his duties under this Act or the regulations to be

verified by affidavit or otherwise.

(2) For the purpose of holding a hearing under this Act, the
j^J^^^^**^

Director may administer oaths to witnesses and require them to

give evidence under oath. R.S.O. 1980, c. 54, s. 254,

amended.

208. The Director shall cause notice to be published forth- Publication of
'^

notices in The

with in The Ontario Gazette, Ontario Gazette

(a) of every endorsement of a certificate in accordance with

section 272;

ib) of every order made under subsection 144 (3) or (4),

section 239 or subsection 240 (3); and
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(c) of every endorsement of a corrected certificate

described in subsection 273 (3). R.S.O. 1980, c. 54,

s. 255, amended.

Examination,
etc., of

documents

209.—(1) A person who has paid the prescribed fee is entitled

during usual business hours to examine and to make copies of or

extracts from any document required by this Act or the regulations

to be sent to the Director or the Commission, except a report sent

to the Director under subsection 161 (2) that the court has

ordered not to be made available to the public.

Copies to be

furnished
(2) Subject to clause 161 (1) ij), the Director or the Commis-

sion shall furnish any person with a copy or a certified copy of a

document required by this Act or the regulations to be sent to the

Director or the Commission. New.

Appeal from
Commission

R.S.O.

c. 466
1980,

270. Any person aggrieved by a decision of the Commission

under this Act may appeal the decision to the Divisional Court

and subsections 9 (2) to (6) of the Securities Act apply to the

appeal. R.S.O. 1980, c. 54, s. 262, amended.

Regulations 271. The Lieutenant Governor in Council may make regula-

tions respecting any matter he considers necessary for the pur-

poses of this Act including, without limiting the generality of the

foregoing, regulations.

1

.

respecting names of corporations or classes thereof, the

designation, rights, privileges, restrictions or conditions

attaching to shares or classes of shares of corporations,

or any other matter pertaining to articles or the filing

thereof;

2

.

requiring the payment of fees for any matter that the

Director or the Commission is required or authorized to

do under this Act, and prescribing the amounts thereof;

3. prescribing forms for use under this Act and providing
for the use thereof;

4. prescribing the form and content of any notices or

documents required to be filed under this Act;

5

.

designating officers of the Ministry for the purposes of

endorsing certificates, issuing certificates as to any fact

or certifying true copies of documents required or

authorized under this Act;

6. prescribing the form and content of proxies and infor-

mation circulars required by Part VIII;
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7

.

prescribing requirements with respect to applications to

the Director or the Commission for exemptions per-

mitted by this Act and the practice and procedure
thereon;

8. prohibiting the use of any words or expressions in a
corporate name;

9. defining any word or expression used in clause 9 (1) (b);

10. prescribing requirements for the purposes of clause 9 (1)

(c);

1 1

.

prescribing conditions for the purposes of subsection 9

(2);

12. prescribing the documents relating to names that shall

be filed with the Director under subsection 9 (3);

13. respecting the name of a corporation under subsection

10 (2);

14. prescribing the punctuation marks and other marks
that may form part of a corporate name under subsec-

tion 10 (3);

15. respecting the content of a special language provision

under subsection 10 (4);

16. prescribing the form of the statutory declarations under

subsection 52 (1) and subsection 146 (1);

17. prescribing the form and content of financial state-

ments and interim financial statements required under

this Act;

18. prescribing standards to be used by an auditor in mak-
ing an examination of financial statements required

under this Act and the manner in which the auditor

shall report thereon;

19. prescribing exceptions under section 176;

20. prescribing the manner in which notice may be sent

under subsection 189 (3);

21. prescribing the requirements with respect to applications

by the Director authorized under subsection 247

(1).
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22. prescribing Acts of Canada or a province or ordinances

of a territory for purposes of sections 29, 42, 45 and 56

and prescribing the notice required under subsection 45

(1);

23. prescribing the manner in which the directors of cor-

porations may determine that restricted shares are

owned contrary to restrictions under subsection 45 (1);

24. prescribing the manner in which funds may be invested

under subsection 45 (5);

25. prescribing,

i. the disclosure required of any restrictions on the

issue, transfer or ownership of shares of cor-

porations in documents issued or pubUshed by
such corporations,

ii. the duties and powers of the directors of cor-

porations to refuse to issue or register transfers

of shares in accordance with the articles,

iii. the limitations on voting rights of any shares

held contrary to the articles, and

iv. the powers of the directors of corporations to

require disclosure of beneficial ownership of

shares and the rights of corporations and their

directors, employees or agents to rely on such
disclosure and the effects of such reliance;

26. prescribing the circumstances and conditions under
which the Director may exercise his power under sub-

section 148 (2). R.S.O. 1980, c. 54, s. 263, amended.

I^tides
272.—(1) Where this Act requires that articles relating to a

to be sent Corporation be sent to the Director, unless otherwise specifically
to Director provided,

(a) two duplicate originals of the articles shall be signed by
a director or an officer of the corporation or, in the case
of articles of incorporation, by an incorporator; and

{b) upon receiving duplicate originals of any articles in the

prescribed form that have been executed in accordance
with this Act, any other required documents and the

prescribed fees, the Director shall, subject to the discre-

tion of the Director as provided in subsection 179 (4)

and subsection 240 (6), and, subject to subsection (2),
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(i) endorse on each duplicate original a certificate,

setting out the day, month and year of endorse-

ment and the corporation number,

(ii) file a copy of the articles with the endorsement of

the certificate thereon,

(iii) send to the corporation or its representative one

duplicate original of the articles with the

endorsement of the certificate thereon, and

(iv) publish in The Ontario Gazette, in accordance

with section 268, notice of the endorsement of

the certificate.

(2) A certificate referred to in subsection (1) shall be dated as of Date on

the day the Director receives the duplicate originals of any articles

together with all other required documents executed in accord-

ance with this Act and the prescribed fee, or as of any later date

acceptable to the Director and specified by the person who sub-

mitted the articles or by the court.

(3) Articles endorsed with a certificate under subsection (1), are Effective

effective on the date shown in the certificate notwithstanding that articles

any action required to be taken by the Director under this Act with

respect to the endorsement of the certificate and filing by him is

taken at a later date. New.

273.—(1) Where a certificate endorsed by the Director con- where error

. . 11, T-...
'" respect of

tarns an error or where a certificate is endorsed by the Director on certificate

articles or any other documents that contain an error, the cor-

poration and its directors and shareholders shall, upon the request

of the Director and after being given an opportunity to be heard,

surrender the certificate and related articles or documents to the

Director and pass such resolutions and take such other steps as the

Director may reasonably require, and the Director shall then

endorse a corrected certificate.

(2) A corrected certificate endorsed under subsection (1) may Date on

bear the date of the certificate it replaces.

(3) Where a correction made under subsection (1) is material, the Material

,^. 1 11 r 1 • 1 • • r i • • -»'i
amendment

Director shall forthwith give notice of the correction in I he

Ontario Gazette in accordance with section 268.

(4) A decision of the Director under subsection (1) may be '^w*^^'

appealed to the Divisional Court which may order the Director to

change his decision and make such further order as it thinks

fit. New.
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Records 274.—(1) Rccords required by this Act to be prepared and
maintained by the Director or Commission may be in bound or

loose-leaf form or in photographic film form, or may be entered or

recorded by any system of mechanical or electronic data process-

ing or by any other information storage device that is capable of

reproducing any required information in an accurate and intel-

ligible form within a reasonable time.

Admission as

evidence
(2) When records maintained by the Director or the Commis-

sion are prepared and maintained other than in written form,

(a) the Director or the Commission shall furnish any copy
required to be furnished under subsection 269 (2) in

intelligible written form; and

(Jb) a report reproduced from those records, if it is certified

by the Director or the Commission or a member thereof,

as the case may be, is, without proof of the office or

signature thereof, admissible in evidence to the same
extent as the original written records would have been.

Copy in lieu of (3) fhc Director or Commission, as the case may be, is not
document • 1

1

required to produce any document where a copy of the document
is furnished in compliance with clause (2) (a). New.

Saving
provision

Deemed
amendment

Amendments

Idem

275.—(1) Any provision in articles, by-laws or any special

resolution of a corporation that was valid immediately before this

Act comes into force and that is not in conformity with this Act
continues to be valid and in effect for a period of one year after

the date of the coming into force of this section, but any amend-
ment to any such provision shall be made in accordance with this

Act.

(2) Any provision to which subsection (1) applies that has not
been amended in accordance with this Act within the one year
period shall be deemed upon the expiry of such period to be
amended to the extent necessary to bring the terms of the provi-

sion into conformity with this Act.

(3) A corporation may, by articles of amendment, change the

express terms of any provision in its articles to which subsection

(1) applies to conform to the terms of the provision as deemed to

be amended by subsection (2).

(4) A corporation shall not restate its articles under section 172

unless the articles of the corporation are in conformity with this

Act and, where the articles have been deemed to be amended
under subsection (2), the corporation has amended the express
terms of the provisions in its articles in accordance with subsec-
tion (3).
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(5) A shareholder is not entitled to dissent under section 184 in where s. i84

respect of any amendment made for the purpose only of bringing
°^* "° ^^^ ^

the provisions of articles into conformity with this Act. New.

276. The Minister may appoint a Director to carry out the Appointment

duties and exercise the powers of the Director under this Act.

New.

277. The Business Corporations Act, being chapter 54 of the Repeal

Revised Statutes of Ontario, 1980, is repealed.

278. This Act comes into force on a day to be named by Commence-

proclamation of the Lieutenant Governor.

279. The short title of this Act is the Business Corporations Short title

Act, 1982.
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BILL 7 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to incorporate The Toronto Futures Exchange

The Hon. R. G. Elgie
Minister of Consumer and Commercial Relations

TORONTO
Printed by Alan Gordon, Queen's Printer kor Ontario



Explanatory Note

The purpose of the Bill is to create a commodity futures exchange operated

by a corporation without share capital to be known as The Toronto Futures

Exchange. The statutory provisions that govern the establishment and operation

of The Toronto Futures Exchange are similar to the provisions of the Toronto

Stock Exchange Act, 1982 (Bill 6). The Board of Governors of The Toronto

Futures Exchange will consist of eleven members, of whom five will be elected by

members of the Futures Exchange, three will be elected by The Toronto Stock

Exchange, two will be public directors and one will be the President. The Board

of Governors has authority to pass by-laws, subject to the provisions of the

Corporations Act, and the Board has power to discipline its members or to

delegate its disciplinary power to a committee established by the Board. The Bill

provides that the Futures Exchange may hold property without the limitations

contained in the Corporations Act and that meetings of the Board and its com-

mittees may be held by conference telephone, electronic or other communication
facilities. The Bill also provides that the Futures Exchange will be subject to the

oversight of the Ontario Securities Commission and the provisions of the Com-
modity Futures Act.



BILL 7 1982

An Act to incorporate
The Toronto Futures Exchange

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "associate", "director", "issuer" and "senior officer"

have the same meaning as in the Securities Act: RS.o. i98o,

c. 466

ib) "board of directors" means the board of directors of

The Toronto Futures Exchange;

(c) "commodity futures contract" and "commodity futures

option" have the same meaning as in the Commodity R so. iqso,

Futures Act;

(d) "Corporation" means The Toronto Futures Exchange;

(e) "exchange" means the exchange operated by the Cor-

poration;

(/) "futures member" means a member of The Toronto
Futures Exchange who conducts the business of trading

commodity futures contracts and commodity futures

options and who is admitted to membership in accord-

ance with the by-laws;

ig) "insider" means,

(i) every director or senior officer of an issuer,

(ii) every director or senior officer of a company
that is itself an insider or subsidiary of an issuer,

(iii) any person or company who beneficially owns,

directly or indirectly, voting securities of an

issuer or who exercises control or direction over



voting securities of an issuer or a combination of

both carrying more than 10 per cent of the vot-

ing rights attached to all voting securities of the

issuer for the time being outstanding other than

voting securities held by the person or company
as underwriter in the course of a distribution,

and

(iv) an issuer where it has purchased, redeemed or

otherwise acquired any of its securities, for so

long as it holds any of its securities;

(h) "public director" means a member of the board of

directors elected under subsection 8 (3);

(i) "sponsor member" means The Toronto Stock

Exchange, and any other stock exchange, securities

exchange, commodities exchange, association of securi-

ties or commodities dealers or similar organization

that is admitted to membership in accordance with the

by-laws.

Corporation
established

2. There is hereby established a corporation without share

capital under the name of "The Toronto Futures Exchange".

Head office 3. The head office of the Corporation shall be situate in The
Municipality of Metropolitan Toronto.

Object 4.—(1) The object of the Corporation is to operate an

exchange in Ontario for trading in commodity futures contracts

and commodity futures options by the members of the Corpora-

tion and other persons authorized under subsection (2).

Trading by
non-members

(2) The board of directors may authorize persons other than

members to trade on the exchange, subject to such terms and
conditions as are imposed by the board of directors.

Compliance
with
R.S.O. 1980,

c. 78

(3) The Corporation shall operate the exchange in a manner
that does not contravene the requirements of the Commodity
Futures Act, the regulations made thereunder, and any decision

of the Ontario Securities Commission made under that Act and
regulations, and the Corporation may impose any additional or

higher requirement within its jurisdiction.

Non-profit 5. The Corporation shall be carried on without the purpose of

gain for its members and any profits or other accretions to the

Corporation shall be used in promoting its object.

Membership (J. The membership of the Corporation shall be composed of

futures members, sponsor members and such other classes of

membership as the by-laws provide.



7.—(1) The affairs of the Corporation shall be managed by a Board of

board of directors, who may be referred to as governors, con-

sisting of,

(a) the President of the Corporation;

(6) two public directors; and

(c) eight other directors elected by the members in accord-

ance with this Act and the by-laws.

(2) Where a vacancy occurs on the board of directors, the Vacancies

remaining directors may exercise all the powers of the board so

long as a quorum of the board of directors remains in office.

8.—(1) The directors, except the President and the public EiecUonof

directors, shall be elected by the members annually in such man-
ner as the by-laws provide except that three directors shall be

elected by the sponsor members and, subject to subsection (2),

five directors shall be elected by the futures members of the

Corporation.

(2) Where the class of futures members includes a group of one idem

or more futures members who are not members of The Toronto
Stock Exchange or affiliates, associates or insiders of a member
of The Toronto Stock Exchange, one of the five directors elected

by futures members shall be elected by a majority of the votes

cast by the futures members that form the group.

(3) The public directors shall be elected annually by the board Election of

of directors at the first meeting of the board following the annual dh-ectors

meeting of the Corporation, to hold office until the next annual

meeting of the Corporation, and any vacancy occurring in the

office of the public directors may be filled by the election of

another person for the remainder of the term by the directors

then in office.

(4) A person is not eligible to be a public director if the person Eligibility

of public
IS, directors

(fl) a futures member of the Corporation;

(b) an associate or insider of a futures member of the Cor-

poration;

(c) a member of The Toronto Stock Exchange; or

id) an associate or insider of a member of The Toronto

Stock Exchange.



Idem

First board
of directors

(5) No person shall be elected as a public director unless the

person's nomination for election is approved by the Lieutenant

Governor in Council on the joint recommendation of the Presi-

dent of the Corporation and the chairman of the Board of Direc-

tors of The Toronto Stock Exchange.

(6) Notwithstanding subsection 7 (1) or subsections (1) to (5) of

this section, the first board of directors shall consist of five per-

sons appointed by the Lieutenant Governor in Council on the

recommendation of the Board of Directors of The Toronto Stock

Exchange who shall hold office until the board of directors is

reconstituted in accordance with this Act.

First meeting (7) The first board of directors shall call a meeting of the

members within three months of the coming into force of this Act

for the purpose of reconstituting the board of directors in accord-

ance with this Act.

Election of

chairman,
vice-chairman

Appointment
of F'resident

9.—(1) The chairman and every vice-chairman of the board

of directors shall be elected by the board of directors.

(2) The President of the Corporation shall be appointed by the

board of directors and shall be a person nominated by the Board
of Directors of The Toronto Stock Exchange.

EligibiUty for

appointment
(3) A person is not eligible to be the President if the person is,

(a) a futures member of the Corporation;

(b) an associate or insider of a futures member of the Cor-

poration;

(c) a member of The Toronto Stock Exchange; or

(flf) an associate or insider of a member of The Toronto

Stock Exchange.

Removal of (4) The President may be removed from office by the board of

directors upon a vote of two-thirds of the directors then in office.

Officers (5) Each officer of the Corporation, except the chairman and
any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be appointed by the President

with the approval of the board of directors.

Idem (6) No officer of the Corporation, except the chairman and
any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be a director or member of the

Corporation.



1 0. The President shall be the chief executive officer of the Duty of

^ ,

.

President
Corporation.

1 1.—(1) For the purposes of the object of the Corporation, Power of

the board of directors has the power to govern and regulate,

(a) the exchange;

(b) the partnership and corporate arrangements of the

members and other persons authorized to trade on the

exchange, including requirements as to financial con-

dition; and

(c) the business conduct of members and other persons

authorized to trade on the exchange and of their

employees and agents and other persons associated

with them in the conduct of business,

and, in the exercise of such powers and in addition to their power
to pass by-laws under Part III of the Corporations Act, the board R so. i98o,

of directors may pass such by-laws and make such rules and
regulations and issue such orders and directions pursuant to such

by-laws as it considers necessary for the purpose, including the

imposition of penalties and forfeitures for the breach of any such
by-law, rule, regulation, direction or order.

(2) If the board of directors passes a by-law that provides for immediate
restriction c

suspensionthe making of an order restricting or suspending the privileges of
^^^ "'^ '""

""^

a member before a hearing of the matter is held, the by-law shall

provide that any such restriction or suspension shall be imposed
only where the board of directors considers it necessary for the

protection of the public interest and that the restriction or sus-

pension shall expire fifteen days after the date on which the order

was made unless a hearing is held within that period of time to

confirm or set aside the order.

(3) The board of directors may pass by-laws delegating to one i>cicKation

or more persons or committees the power of the board of direc-

tors,

(a) to consider, hold hearings and make determinations

regarding applications for any acceptance, approval,

registration or authorization and to impose terms and
conditions on any such acceptance, approval, registra-

tion or authorization;

(b) to investigate and examine the business conduct of

members and other persons authorized to trade on the

exchange and of their employees and agents and other

persons associated with them in the conduct of busi-

ness; and



(c) to hold hearings, make determinations and impose sus-

pensions or other discipline on members and persons

referred to in clause (b) in matters related to business

conduct,

subject to such limitations, restrictions, conditions and require-

ments as the board of directors may set out in the by-laws.

Meetings by
telephone, etc.

12. A meeting of the board of directors or of any committee

established by the board of directors may be held by means of

telephone, electronic or other communication facilities if.

(a) the telephone, electronic or other communication
facilities permit all persons participating in the meeting

to communicate with each other simultaneously and
instantaneously; and

(b) all of the directors or committee members, as the case

may be, participating in the meeting consent,

and a person participating in such a meeting by such means shall

be deemed to be present at the meeting.

Power to

hold land
13. The Corporation may acquire by purchase, lease or

otherwise, and may hold for any period of time any land or

interest therein whether or not such land or interest is necessary

for its actual use or occupation.

14. The Corporations Act, except sections 131, 276 and 312,Application of

R.S.O. 1980, ,. , , A-,

c. 95 applies to the Corporation, except,

(a) to the extent that the provisions thereof are inconsistent

with this Act;

(b) that a public director may not be removed from office

under section 67 of that Act; and

(c) that the by-laws of the Corporation may,

(i) fix the class or classes of persons who may be

appointed by a proxy to attend and act at meet-

ings as nominees of futures members provided

that one such class shall be futures members.

(ii) provide for and regulate the admission of mem-
bers, including the requiring of approval by the

directors or members, or both, at meetings or

individually, and the manner in which such
approval is to be given, and



(iii) fix the quorum for meetings of the board at four

or any larger number of directors as specified in

the by-laws.

15. Nothing in this Act shall be construed to derogate from Powers of

the powers of the Ontario Securities Commission under the se"ur"ues

Commodity Futures Act or any other Act. Commission

R.S.O. 1980,
c. 78

16. This Act comes into force on a day to be named by proc- Commence-

lamation of the Lieutenant Governor.

1 7 . The short title of this Act is the Toronto Futures Short title

Exchange Act, 1982.
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BILL 8 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to amend the Fuel Tax Act, 1981

The Hon. G. L. Ashe
Minister of Revenue

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

The Bill brings into force, from February 1, 1982, the provisions of the Fuel

Tax Act, 1981, that empower the Lieutenant Governor in Council to establish a

program of relief to small, independent businessmen and farmers' co-operatives

for additional tankage costs arising from the colouration of fuel.



BILL 8 1982

An Act to amend the Fuel Tax Act, 1981

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Section 33 of the Fuel Tax Act, 1981, being chapter 59, is repealed * 3^-

and the following substituted therefor:

33.—(1) This Act, except clause 30 (1) {h) and section 31, Commence-

comes into force on the 1st day of September, 1982.

(2) Clause 30 (1) {h) and section 31 shall be deemed to have Wem

come into force on the 1st day of February, 1982.

2. This Act comes into force on the day it receives Royal Assent. Commence-
•^ -^

ment

3. The short title of this Act is the Fuel Tax Amendment Act, 1982. short title
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BILL 8 1982

An Act to amend the Fuel Tax Act, 1981

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Section 33 of the Fuel Tax Act, 1981, being chapter 59, is repealed ^ ^3-

and the following substituted therefor:

33.— (1) This Act, except clause 30 (1) {h) and section 31, Commence-

comes into force on the 1st day of September, 1982.

(2) Clause 30 (1) {h) and section 31 shall be deemed to have ^^^^

come into force on the 1st day of February, 1982.

2. This Act comes into force on the day it receives Royal Assent. Commence-
ment

3. The short title of this Act is the Fuel Tax Amendment Act, 1982. short title
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BILL 9 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to amend the District Municipality of Muskoka Act

The Hon. C. Bennett
Minister of Municipal Affairs and Housing

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Notes

Section l. The section proposed to be added empowers the Lieutenant

Governor in Council, on the recommendation of the Minister pursuant to an

application by an area municipality, to alter the status of the municipality to that

of a township, village, town or city municipality and to provide for other matters

consequent on the alteration in status.

Section 2.—Subsection 1. The amendment re-organizes the nine

existing wards in the Township of Muskoka Lakes into three new wards for the

purpose of the regular election to be held in 1982 and thereafter.



BILL 9 1982

An Act to amend the District Municipality of
Muskoka Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The District Municipality of Muskoka Act, being chapter 121 of « 2o,

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration

of the Minister of Municipal Affairs and Housing pursuant to an of area

application by an area municipality, the Lieutenant Governor in "lunicipaiity

Council may, by order, alter the status of the area municipality

to that of a township, village, town or city municipality, and may
direct the new name that the area municipality will bear when its

status is altered and the date when the alteration of status will

take effect and may provide for any matters that are considered

necessary or desirable for implementing the alteration of status or

for carrying on the area municipality subsequent thereto,

including the composition of its council.

(2) Where an order is made under subsection (1), sections 17, AppUcaUonof
RSO 1980

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** '^' '^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

2.—(1) Subsection 3 (6) of the said Act is repealed and the following » •J (6),

substituted therefor:

(6) For the regular election to be held in 1982 and for all Muskoka

elections thereafter, the area municipality of the Township of

Muskoka Lakes is divided into the following wards:

1. Ward A—which shall comprise that part of the geo-

graphic Township of Wood now within the Township of

Muskoka Lakes, together with that part of the geo-



graphic Township of Medora that was within the Town
of Bala on the 31st day of December, 1970, being more

particularly described as follows:

Commencing at the southwest angle of the geographic

Township of Wood;

THENCE northerly along the westerly limit of the

Township of Wood, being the easterly limit of the

Township of Baxter and the Township of Gibson, to

the northwest angle of the Township of Wood;

THENCE easterly along the centre of the Muskoka
River, being the geographic boundary between the

Township of Medora and the Township of Wood to the

point where the said boundary is intersected by the line

between lots 6 and 7 in Concession D of the Township
of Medora produced southerly to intersect the said

boundary;

THENCE northerly along the said boundary produced

and the boundary between lots 6 and 7 in Concession D
of the Township of Medora to the northwest angle of

Lot 7 in Concession D of the Township of Medora;

THENCE easterly along the boundary between Conces-

sion D and Concession E of the Township of Medora to

the northeast angle of Lot 12 in Concession D of the

Township of Medora;

THENCE southerly along the easterly boundary of Lot

12 in Concession D of the Township of Medora and the

said easterly boundary produced to the centre line of

the road allowance between Concession C and Conces-

sion D of the said Township;

THENCE easterly along the centre line of the road

allowance between Concession C and Concession D of

the Township of Medora to the intersection of the said

centre line with the production northerly of the easterly

boundary of Lot 14 in Concession C;

THENCE southerly along the production northerly and
the easterly boundary of Lot 14 in Concession C of the

Township of Medora to the southeast angle of Lot 14 in

Concession C of the Township of Medora;

THENCE easterly along the boundary between Conces-

sion B and Concession C of the Township of Medora to

the high water mark of Lake Muskoka;



THENCE continuing on the production easterly of the

boundary between Concession B and Concession C to a

point in Lake Muskoka half way between the mainland
high water mark and the westerly high water mark of

Acton Island;

THENCE southerly through Lake Muskoka along the

line midway between the shore of Lake Muskoka and
Acton Island and continuing midway between the shore

of Bala Park Island and Acton Island to the point of

intersection with the geographic boundary between the

Township of Medora and the Township of Wood;

THENCE in a general northeasterly direction through

Lake Muskoka following the geographic boundary
between the Township of Medora and the Township of

Wood to its intersection with the geographic boundary
between the Township of Wood and the Township of

Monck;

THENCE southeasterly through Lake Muskoka along

the boundary between the Township of Wood and the

Township of Monck to its intersection with the geo-

graphic boundary between the Township of Wood and

the Township of Muskoka;

THENCE southwesterly, northwesterly and southwest-

erly following the boundary between the Township of

Muskoka and the Township of Wood through Lake
Muskoka to the original high water mark of Lake Mus-
koka;

THENCE westerly and southerly along the division line

between the Township of Muskoka and the Township
of Wood to the production northerly of the easterly

limit of Lot 9 in Concession VI of the Township of

Wood;

THENCE southerly to and along the easterly limit of Lot

9 in concessions VI to XX, inclusive, and its production

to its intersection with the southerly boundary of the

said Township of Wood;

THENCE westerly following the southerly boundary of

the said Township of Wood to its intersection with the

westerly limit of the said Township, being the point of

commencement.

2. Ward B—which shall comprise the geographic

Township of Cardwell, the geographic Township of



Watt and that part of the geographic Township of

Monck now within the Township of Muskoka Lakes,

being more particularly described as follows:

Firstly, all of the geographic Township of Cardwell;

Secondly, all of the geographic Township of Watt;

Thirdly, commencing at the northwest angle of the

geographic Township of Monck;

THENCE easterly along the northerly boundary to its

intersection with the production northerly of the east

limit of Lot 5 in Concession XIII;

THENCE southerly to and along the easterly limit of Lot

5 to the intersection of the easterly limit of Lot 5 in

Concession V produced southerly with the centre line of

the original allowance for road between Concession IV
and Concession V;

THENCE westerly along the said centre line of the origi-

nal allowance for road between Concession IV and
Concession V to its intersection with the original high

water mark of Lake Muskoka;

THENCE north 85° west through Lake Muskoka to its

intersection with the production southerly of the centre

line of the original allowance for road between Lot 15

and Lot 16 in Concession VI;

THENCE south 10° west through Lake Muskoka a dis-

tance of 43 chains;

THENCE north 80° west through Lake Muskoka
between Pine Island and Birch Island, 136 chains;

THENCE south 10° west through Lake Muskoka to its

intersection with the boundary between the Township
of Monck and the Township of Wood;

THENCE northwesterly along the boundary between the

Township of Monck and the Township of Wood and
the boundary between the Township of Monck and the

Township of Medora to its intersection with the west-

erly boundary of the Township of Monck;

THENCE northerly along the westerly boundary to the

point of commencement.



Ward C—which shall comprise the geographic

Township of Medora, save and except that portion of

the said Township that was within the limits of the

Town of Bala on the 3 1st day of December, 1970, being

more particularly described as follows:

Commencing at the northwest angle of the Township
of Medora;

THENCE southerly along the westerly limit of the said

Township to the southwesterly angle of the Township
of Medora;

THENCE easterly along the centre of the Muskoka
River, being the geographic boundary between the

Township of Medora and the Township of Wood to the

point where the said boundary is intersected by the line

between Lot 6 and Lot 7 in Concession D of the

Township of Medora produced southerly to intersect

the said boundary;

THENCE northerly along the said boundary produced

and the boundary between Lot 6 and Lot 7 in Conces-

sion D of the Township of Medora to the northwest

angle of Lot 7 in Concession D of the Township of

Medora;

THENCE easterly along the boundary between Conces-

sion D and Concession E of the Township of Medora to

the northeast angle of Lot 12 in Concession D of the

Township of Medora;

THENCE southerly along the easterly boundary of Lot

12 in Concession D of the Township of Medora and the

said easterly boundary produced to the centre line of

the road allowance between Concession C and Conces-

sion D of the said Township;

THENCE easterly along the centre line of the road

allowance between Concession C and Concession D of

the Township of Medora to the intersection of the said

centre line with the production northerly of the easterly

boundary of Lot 14 in Concession C;

THENCE southerly along the production northerly and

the easterly boundary of Lot 14 in Concession C of the

Township of Medora to the southeast angle of Lot 14 in

Concession C of the Township of Medora;



THENCE easterly along the boundary between Conces-

sion B and Concession C of the Township of Medora to

the high water mark of Lake Muskoka;

THENCE continuing on the production easterly of the

boundary between Concession B and Concession C to a

point in Lake Muskoka, half way between the main-

land high water mark and the westerly high water

mark of Acton Island;

THENCE southerly through Lake Muskoka along the

line midway between the shore of Lake Muskoka and

Acton Island and continuing midway between the shore

of Bala Park Island and Acton Island to the point of

intersection with the geographic boundary between the

Township of Medora and the Township of Wood;

THENCE in a general northeasterly direction through

Lake Muskoka following the geographic boundary

between the Township of Medora and the Township of

Wood and the boundary between the Township of

Medora and the Township of Monck to its intersection

with the north shore of Lake Muskoka;

THENCE continuing northerly along the easterly bound-

ary of the Township of Medora to a point on the shore

of Lake Rosseau at its intersection with the easterly

boundary of the Township of Medora;

THENCE in a general northerly direction through Lake

Rosseau following the eastern limit of the Township of

Medora to its intersection with the northerly limit of the

Township of Medora;

THENCE westerly along the northerly limit of the

Township of Medora to the point of commencement.

s. 3 (7), (2) Subsection 3 (7) of the said Act is repealed and the following

substituted therefor:

Repre- (7) On or after the 1st day of December, 1982, the council of

on"lrea" each area municipality shall be composed of a mayor, who shall

councils be elected by general vote and shall be the head of the council,

and the following number of other members of the council:

1. The Town of Bracebridge—eight members as follows:

i. The three members elected under clause 6 (6),

ii. Five members elected as members of the council

of the area municipality as follows:



Subsection 2. See explanatory note for section 3 of the Bill.
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Bracebridge Ward One member

Draper Ward One member

Macaulay Ward One member

Monck South Ward and
Muskoka North Ward .... One member

Oakley Ward One member

2

.

The Township of Georgian Bay—five members as fol-

lows:

i. The two members elected under clause 6 (c),

ii. Three members elected as members of the coun-

cil of the area municipality as follows:

Baxter Ward One member

Freeman Ward One member

Gibson Ward One member

3. The Town of Gravenhurst—eight members as follows:

i. The three members elected under clause 6 (d),

ii. Five members elected as members of the council

of the area municipality as follows:

Gravenhurst Ward Two members

Morrison Ward One member

Muskoka South Ward .... One member

Ryde Ward One member

4. The Town of Huntsville—eight members as follows:

i. The three members elected under clause 6 (e),

ii. Five members elected as members of the council

of the area municipality as follows:

Brunei Ward One member

Chaffey Ward One member



s. 3,

amended

Alteration

of wards,
etc., by
O.M.B.

R.S.O. 1980,

c. 302

8

Huntsville Ward One member

Port Sydney Ward,
Stephenson Ward and
Stisted Ward Two members

5. The Township of Lake of Bays—six members as fol-

lows:

i. The two members elected under clause 6 (/),

ii. Four members elected as members of the coun-

cil of the area municipality as follows:

Franklin Ward One member

McLean Ward One member

Ridout Ward One member

Sinclair Ward One member

6. The Township of Muskoka Lakes—nine members as

follows:

i. The three members elected under clause 6 (g),

ii. Six members elected as members of the council

of the area municipality as follows:

Ward A Two members

Ward B Two members

Ward C Two members

(3) Section 3 of the said Act is amended by adding thereto the

following subsections:

(8) Notwithstanding the provisions of this or any other Act,

upon the application of an area municipality authorized by a

by-law of the council thereof, or upon the petition of electors in

accordance with the provisions of section 13 of the Municipal

Act, the Municipal Board may, by order,

(a) divide or redivide the area municipality into wards,

and shall designate the name or number each ward
shall bear and shall declare the date when the division

or redivision shall take effect;



Subsection 3. The added subsections provide for tiie alteration of ward
boundaries of the area municipalities by the Municipal Board, and for matters
consequent thereon; the provisions are similar to those now found in the various

regional Acts.



Section 3. At present, members of the District Council are elected from

among the members of the councils of the area municipalities. The proposed

amendment provides for the direct election of members of the District Council.

Persons elected to the District Council will also be elected as members of the

council of the area municipality for the area from which they were elected.



(b) alter or dissolve any or all of the wards in the area

municipality and shall declare the date when such alt-

erations or dissolutions shall take effect; or

(c) vary the composition of the council of the area munici-

pality,

provided that,

(d) no order made under this section shall alter the total

number of members who represent the area municipal-

ity on the District Council as provided for in this Act;

and

(e) the mayor of the area municipality shall continue to be

elected by a general vote of the electors of the area

municipality, and shall be the head of council of the

area municipality, and shall be a member of the District

Council, as provided for in this Act.

(9) Notwithstanding section 6, the Lieutenant Governor in^''^^''.°f

Council, upon the recommendation of the Minister, may by
order authorize such method of selecting the members who rep-

resent the area municipality on the District Council as is

considered advisable following an order of the Municipal

Board under subsection (8).

(10) Where the Minister is inquiring into the structure, ^'^y °^.

organization and methods of operation of one or more area pending

municipalities or the District Corporation, he may give notice to
of^nquf,^"

the Municipal Board of such inquiry and that in his opinion any

application or applications and any petition or petitions made
under subsection (8) should be deferred until the inquiry has been

completed and considered, and thereupon all proceedings in any

such application are stayed until he gives notice to the Municial

Board that they may be continued.

a. Section 6 of the said Act is repealed and the following substituted * ^' ^
therefor:

6. On and after the 1st day of December, 1982, the District Composition
•^ ' '

J c °^ Distnct

Council shall consist of twenty-three members composed of a Council

chairman and,

(a) the mayor of each area municipality;

(b) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Town of Bracebridge by gen-

eral vote;
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(c) two members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Township of Georgian Bay as

follows,

(i) Baxter Ward One member

(ii) Freeman Ward and
Gibson Ward One member;

(d) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Town of Gravenhurst by gen-

eral vote;

(e) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Town of Huntsville by general

vote;

(/) two members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Township of Lake of Bays as

follows,

(i) Franklin Ward and
Sinclair Ward One member

(ii) McLean Ward and
Ridout Ward One member;

and

(g) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Township of Muskoka Lakes
as follows,

(i) Ward A One member

(ii) Ward B One member

(iii) Ward C One member.

wardi"^
4.— (1) The wards in the area municipality of the Township of Mus-

continued koka Lakes, as set out in subsection 3 (6) of the District

Municipality of Muskoka Act, being chapter 121 of the

Revised Statutes of Ontario, 1980, as that subsection read

immediately prior to the coming into force of subsection 2 (1)

of this Act, are continued until the 30th day of November,
1982.



Section 4. This section continues the present wards in the Township of

Musitoka Lakes and it also continues the composition of the District and area

municipality councils and the method of electing members thereto until the

amendments set out in sections 2 and 3 of the Bill come into effect in 1982.

The deadline for dividing the Township of Muskoka Lakes into polling

subdivisions is extended, for the election year of 1 982 , from the 1st day of April to

the 1st day of July.



Section 5. The proposed subsection (3a) makes certain provisions of the

Municipal Act appHcable to the District Council. These provisions set out the

grounds for disqualification of members of council, the situations giving rise to a

vacancy in the office of a member of council, the requirement that a council

declare a seat vacant when a vacancy occurs, the procedure for bringing a court

action to have a seat declared vacant, and the requirement that a member take

his declaration of office within a prescribed time period.

The proposed subsection (36) sets out the procedure to be followed by a

member wishing to resign.

The proposed subsection (3c) provides that where the seat of a member on

the District Council becomes vacant, his seat on the council of the area munici-

pality that he represents automatically becomes vacant, and vice versa. This

proposed subsection would apply, for example, where a member missed meetings

of the District Council for three successive months but was regularly attending

meetings of the local council. Without this proposed subsection, the seat of the

member on the District Council would become vacant but his seat on the council

of the area municipality would not.

The proposed subsection {3d) provides that when the seat of a member is

declared vacant by the District Council or by the council of the area municipality

that he represents, the council declaring the vacancy shall immediately inform the

other council of its declaration.

The proposed subsection (3e) provides that the seat of a member on the

District Council or on the council of an area municipality shall be declared vacant

if that council is informed that the other council has declared his seat on such

other council to be vacant.
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(2) Notwithstanding section 17 of the Municipal Elections Act, Polling

the clerk of the area municipality of the Township of Mus- ^ g o^^'iggo

koka Lakes shall divide the municipality into polling subdivi- c 308

sions and shall not later than the 1st day of July, 1982,

inform the assessment commissioner of the boundaries of

each subdivision.

(3) The composition of the council of each area municipality and ComposiUon

the method of electing members to each council, as set out in of area

subsection 3 (7) of the District Municipality ofMuskoka Act, """"!""

being chapter 121 of the Revised Statutes of Ontario, 1980, as continued

that subsection read immediately prior to the coming into

force of subsection 2 (2) of this Act, are continued until the

30th day of November, 1982.

(4) The composition of the District Council and the method of
J°ojP°r''Jj''"

electing members to the District Council, as set out in section council

6 of the District Municipality ofMuskoka Act, being chapter ^""^'""^^

121 of the Revised Statutes of Ontario, 1980, as that section

read immediately prior to the coming into force of section 3 of

this Act, are continued until the 30th day of November, 1982.

-(1) Section 10 of the said Act is amended by adding thereto the ^ ^o,
,-,,.,. amended

followmg subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of

with necessary modifications to the District Council. c. 302

(36) A member of the District Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the colTncir
"*^

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special Where

Act, District

Council or

area

(a) the seat of a member of the District Council becomes municipality
^ ' council

vacant if the seat of that member on the council of an

area muncipality is declared vacant by the council of

that area muncipality; and

(b) the seat of a member of the council of an area munci-

pality becomes vacant if the seat of that member on the

District Council is declared vacant by the District

Council.
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Declaration

of vacancy
(3d) Where the District Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Dis-

trict Council or the area council, as the case may be, shall forth-

with cause a copy of its declaration to be sent to the other coun-

cil.

Idem

s. 10 (5),

repealed

s. 20 (o),

re-enacted

(3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d) the District Council or

the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 10 (5) of the said Act is repealed.

6. Clause 20 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the District

Corporation at such place of deposit as may be

approved by the District Council.

s. 38,

amended
7. Section 38 of the said Act is amended by adding thereto the fol-

lowing subsections:

Establish-

ment of

bus lanes,

etc.

(2) The District Council may by by-law designate any lane on

any road over which the Council has jurisdiction as a lane solely

or principally for use by public transit motor vehicles, or any

class or classes thereof as may be defined in the by-law, and by
taxicabs and by private motor vehicles carrying such number of

passengers as may be specified in the by-law and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

Interpretation (3) For the purposes of subsection (2),

s. 55,

repealed

s. 73 (2),

re-enacted

(a) "any other municipality" includes a metropolitan and
regional muncipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the District Corporation

or any other municipality, or by a transit commission,

in connection with a regular passenger transportation

service and includes such other motor vehicles operated

in connection with a regular passenger transportation

service as may be specified in the by-law.

8. Section 55 of the said Act is repealed.

9. Subsection 73 (2) of the said Act is repealed and the following

substituted therefor:



Section 6. Clause 20 (a) sets out one of the duties of the treasurer of the

District Corporation and is set out below as it now reads showing underlined the

words proposed to be deleted by the re-enactment:

20. Subject to subsection 22 (3), the treasurer shall,

(a) open an account or accounts in the name of the District Cor-

poration in such of the chartered banks of Canada or at such
other place of deposit as may be approved by the District

Council;

Section 7. The subsection to be added confers authority on the District

Council to designate lanes on district roads for the use of public transit motor

vehicles or any class thereof or by the other classes of motor vehicles set out in the

subsection and is similar to the authority conferred on regional councils in respect

of regional roads.

Section 8. The section proposed to be repealed authorizes the District

Council to grant aid to public hospitals. The District Council may grant aid to

hospitals under section 113 of the Municipal Act and accordingly the specific

authority to do so is not required in this Act.

Section 9. The effect of the proposed re-enactment of subsection 73 (2) is

to delete from the end of the subsection as it now reads the words "and for such

reserves within such limits as to type and amount as the Ministry may approve".

Authority to provide in the estimates for the establishment of a reserve fund is

found in section 81 of the Act and the words to be deleted are accordingly

redundant.



Section 10.—Subsection 1. The amendment will decrease from ten years

to five years the minimum period within which instalment debentures issued by

the District Corporation may mature.

Subsection 2. The subsection proposed to be added permits a portion of

any premium received on debentures issued by the District Corporation payable

in a foreign currency to be set aside in a reserve fund to pay any premium on

annual payments of principal and interest on the debentures.

Section 11. The section of the Municipal Act made applicable to the

District Corporation authorizes the issue of extendible term debentures and
retractable term debentures.

Section 12. Sections 114, 115 and 122 are added as sections of the

Municipal Act that apply to the District Corporation. Section 114 provides for

offering awards and establishing competitions for awards; section 115 authorizes

the provision of fellowships and scholarships, while section 122 authorizes

agreements with the Crown respecting the use of the property or of the servants
or officers of a municipality or the Crown (in right of Ontario) or the joint

acquisition of property by the municipality and the Crown.
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(2) In preparing the estimates, the District Council shall make Allowance

due allowance for a surplus of any previous year that will be in estimates

available during the current year and shall provide for any
operating deficit of any previous year.

10.— (1) Clause 88 (7) (a) of the said Act is amended by striking out^ 88 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 88 of the said Act is amended by adding thereto the s- ss,

c M 1 , amended
lollowmg subsection:

(21a) Where a by-law passed under this section provides that Premiums

the debentures are payable in a currency described in clause (20) currency

(b) or (c) the by-law may provide that any portion of the pre-

mium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

1 1 . The said Act is further amended by adding thereto the following

section:

s. 89a,

enacted

89a . Section 143a of the Municipal Act applies with necessary RP|o^\'Qgo°^
modifications to the District Corporation. c. 302,

s. 143a

12. Subsection 108 (1) of the said Act is repealed and the following * ^^^ </);

substituted therefor:

(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105, Application of

RSO 1980
106, 113, 114, 115, 116, 121 and 122, subsection 165 (3), section c. 302

190, paragraphs 3, 12, 23, 24, 30, 50 and 54 of section 208,

subparagraph iii of paragraph 62 and subparagraph ii of para-

graph 125 of section 210 and paragraph 10 of section 315 of the

Municipal Act apply with necessary modifications to the District

Corporation, and, for the purposes of section 253 of the Munici-

pal Act, the District Corporation shall be deemed to be a local

municipality.

Hi. This Act comes into force on the day it receives Royal Assent. Commence-
^ "^ ment

1 4. The short title of this Act is the District Municipality of Muskoka Short uue

Amendment Act, 1982.
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BILL 9 1982

An Act to amend the District Municipality of
Muskoka Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The District Municipality of Muskoka Act, being chapter 121 of s 2a,

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration

of the Minister of Municipal Affairs and Housing pursuant to an of area

application by an area municipality, the Lieutenant Governor in municipality

Council may, by order, alter the status of the area municipality

to that of a township, village, town or city municipality, and may
direct the new name that the area municipality will bear when its

status is altered and the date when the alteration of status will

take effect and may provide for any matters that are considered

necessary or desirable for implementing the alteration of status or

for carrying on the area municipality subsequent thereto,

including the composition of its council.

(2) Where an order is made under subsection (1), sections 17, AppiicaUonof
RSOl 980

19 and 22 of the Municipal Act apply, with ne(;essary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** •^' ''' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

2.—(1) Subsection 3 (6) of the said Act is repealed and the following s 3 (6),

substituted therefor:

(6) For the regular election to be held in 1982 and for all Muskoka

elections thereafter, the area municipality of the Township of

Muskoka Lakes is divided into the following wards:

1. Ward A—which shall comprise that part of the geo-

graphic Township of Wood now within the Township of

Muskoka Lakes, together with that part of the geo-



graphic Township of Medora that was within the Town
of Bala on the 31st day of December, 1970, being more
particularly described as follows:

Commencing at the southwest angle of the geographic

Township of Wood;

THENCE northerly along the westerly limit of the

Township of Wood, being the easterly limit of the

Township of Baxter and the Township of Gibson, to

the northwest angle of the Township of Wood;

THENCE easterly along the centre of the Muskoka
River, being the geographic boundary between the

Township of Medora and the Township of Wood to the

point where the said boundary is intersected by the line

between lots 6 and 7 in Concession D of the Township
of Medora produced southerly to intersect the said

boundary;

THENCE northerly along the said boundary produced
and the boundary between lots 6 and 7 in Concession D
of the Township of Medora to the northwest angle of

Lot 7 in Concession D of the Township of Medora;

THENCE easterly along the boundary between Conces-

sion D and Concession E of the Township of Medora to

the northeast angle of Lot 12 in Concession D of the

Township of Medora;

THENCE southerly along the easterly boundary of Lot
12 in Concession D of the Township of Medora and the

said easterly boundary produced to the centre line of

the road allowance between Concession C and Conces-
sion D of the said Township;

THENCE easterly along the centre line of the road
allowance between Concession C and Concession D of

the Township of Medora to the intersection of the said

centre line with the production northerly of the easterly

boundary of Lot 14 in Concession C;

THENCE southerly along the production northerly and
the easterly boundary of Lot 14 in Concession C of the

Township of Medora to the southeast angle of Lot 14 in

Concession C of the Township of Medora;

THENCE easterly along the boundary between Conces-
sion B and Concession C of the Township of Medora to

the high water mark of Lake Muskoka;



THENCE continuing on the production easterly of the

boundary between Concession B and Concession C to a
point in Lake Muskoka half way between the mainland
high water mark and the westerly high water mark of

Acton Island;

THENCE southerly through Lake Muskoka along the

line midway between the shore of Lake Muskoka and
Acton Island and continuing midway between the shore

of Bala Park Island and Acton Island to the point of

intersection with the geographic boundary between the

Township of Medora and the Township of Wood;

THENCE in a general northeasterly direction through

Lake Muskoka following the geographic boundary
between the Township of Medora and the Township of

Wood to its intersection with the geographic boundary
between the Township of Wood and the Township of

Monck;

THENCE southeasterly through Lake Muskoka along

the boundary between the Township of Wood and the

Township of Monck to its intersection with the geo-

graphic boundary between the Township of Wood and

the Township of Muskoka;

THENCE southwesterly, northwesterly and southwest-

erly following the boundary between the Township of

Muskoka and the Township of Wood through Lake
Muskoka to the original high water mark of Lake Mus-
koka;

THENCE westerly and southerly along the division line

between the Township of Muskoka and the Township
of Wood to the production northerly of the easterly

limit of Lot 9 in Concession VI of the Township of

Wood;

THENCE southerly to and along the easterly limit of Lot

9 in concessions VI to XX, inclusive, and its production

to its intersection with the southerly boundary of the

said Township of Wood;

THENCE westerly following the southerly boundary of

the said Township of Wood to its intersection with the

westerly limit of the said Township, being the point of

commencement.

2. Ward B—which shall comprise the geographic

Township of Cardwell, the geographic Township of



Watt and that part of the geographic Township of

Monck now within the Township of Muskoka Lakes,

being more particularly described as follows:

Firstly, all of the geographic Township of Cardwell;

Secondly, all of the geographic Township of Watt;

Thirdly, commencing at the northwest angle of the

geographic Township of Monck;

THENCE easterly along the northerly boundary to its

intersection with the production northerly of the east

limit of Lot 5 in Concession XIII;

THENCE southerly to and along the easterly limit of Lot

5 to the intersection of the easterly limit of Lot 5 in

Concession V produced southerly with the centre line of

the original allowance for road between Concession IV
and Concession V;

THENCE westerly along the said centre line of the origi-

nal allowance for road between Concession IV and
Concession V to its intersection with the original high

water mark of Lake Muskoka;

THENCE north 85° west through Lake Muskoka to its

intersection with the production southerly of the centre

line of the original allowance for road between Lot 15

and Lot 16 in Concession VI;

THENCE south 10° west through Lake Muskoka a dis-

tance of 43 chains;

THENCE north 80° west through Lake Muskoka
between Pine Island and Birch Island, 136 chains;

THENCE south 10° west through Lake Muskoka to its

intersection with the boundary between the Township
of Monck and the Township of Wood;

THENCE northwesterly along the boundary between the

Township of Monck and the Township of Wood and
the boundary between the Township of Monck and the

Township of Medora to its intersection with the west-

erly boundary of the Township of Monck;

THENCE northerly along the westerly boundary to the

point of commencement.



3. Ward C—which shall comprise the geographic

Township of Medora, save and except that portion of

the said Township that was within the limits of the

Town of Bala on the 3 1st day of December, 1970, being

more particularly described as follows:

Commencing at the northwest angle of the Township
of Medora;

THENCE southerly along the westerly limit of the said

Township to the southwesterly angle of the Township
of Medora;

THENCE easterly along the centre of the Muskoka
River, being the geographic boundary between the

Township of Medora and the Township of Wood to the

point where the said boundary is intersected by the line

between Lot 6 and Lot 7 in Concession D of the

Township of Medora produced southerly to intersect

the said boundary;

THENCE northerly along the said boundary produced

and the boundary between Lot 6 and Lot 7 in Conces-

sion D of the Township of Medora to the northwest

angle of Lot 7 in Concession D of the Township of

Medora;

THENCE easterly along the boundary between Conces-

sion D and Concession E of the Township of Medora to

the northeast angle of Lot 12 in Concession D of the

Township of Medora;

THENCE southerly along the easterly boundary of Lot

12 in Concession D of the Township of Medora and the

said easterly boundary produced to the centre line of

the road allowance between Concession C and Conces-

sion D of the said Township;

THENCE easterly along the centre line of the road

allowance between Concession C and Concession D of

the Township of Medora to the intersection of the said

centre line with the production northerly of the easterly

boundary of Lot 14 in Concession C;

THENCE southerly along the production northerly and

the easterly boundary of Lot 14 in Concession C of the

Township of Medora to the southeast angle of Lot 14 in

Concession C of the Township of Medora;



THENCE easterly along the boundary between Conces-

sion B and Concession C of the Township of Medora to

the high water mark of Lake Muskoka;

THENCE continuing on the production easterly of the

boundary between Concession B and Concession C to a

point in Lake Muskoka, half way between the main-

land high water mark and the westerly high water

mark of Acton Island;

THENCE southerly through Lake Muskoka along the

line midway between the shore of Lake Muskoka and
Acton Island and continuing midway between the shore

of Bala Park Island and Acton Island to the point of

intersection with the geographic boundary between the

Township of Medora and the Township of Wood;

THENCE in a general northeasterly direction through

Lake Muskoka following the geographic boundary
between the Township of Medora and the Township of

Wood and the boundary between the Township of

Medora and the Township of Monck to its intersection

with the north shore of Lake Muskoka;

THENCE continuing northerly along the easterly bound-
ary of the Township of Medora to a point on the shore

of Lake Rosseau at its intersection with the easterly

boundary of the Township of Medora;

THENCE in a general northerly direction through Lake
Rosseau following the eastern limit of the Township of

Medora to its intersection with the northerly limit of the

Township of Medora;

THENCE westerly along the northerly limit of the

Township of Medora to the point of commencement.

s- ^ (^^' (2) Subsection 3 (7) of the said Act is repealed and the following

substituted therefor:

Repre; (7) Qn or after the 1st day of December, 1982, the council of
sentation

,
• • t i n i

on area each area municipality shall be composed of a mayor, who shall
'^"""'^''^ be elected by general vote and shall be the head of the council,

and the following number of other members of the council:

1. The Town of Bracebridge—eight members as follows:

i. The three members elected under clause 6 (b),

ii. Five members elected as members of the council

of the area municipality as follows:
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Bracebridge Ward One member

Draper Ward One member

Macaulay Ward One member

Monck South Ward and
Muskoka North Ward .... One member

Oakley Ward One member

2. The Township of Georgian Bay—five members as fol-

lows:

i. The two members elected under clause 6 (c),

ii. Three members elected as members of the coun-

cil of the area municipality as follows:

Baxter Ward One member

Freeman Ward One member

Gibson Ward One member

3. The Town of Gravenhurst—eight members as follows:

i. The three members elected under clause 6 (of),

ii. Five members elected as members of the council

of the area municipality as follows:

Gravenhurst Ward Two members

Morrison Ward One member

Muskoka South Ward .... One member

Ryde Ward One member

4. The Town of Huntsville—eight members as follows:

i. The three members elected under clause 6 (e),

ii. Five members elected as members of the council

of the area municipality as follows:

Brunei Ward One member

Chaffey Ward One member



s. 3,

amended

Alteration

of wards,
etc., by
O.M.B.

R.S.O. 1980,

c. 302

8

Huntsville Ward One member

Port Sydney Ward,
Stephenson Ward and
Stisted Ward Two members

5. The Township of Lake of Bays—six members as fol-

lows:

i. The two members elected under clause 6 (/),

ii. Four members elected as members of the coun-

cil of the area municipality as follows:

Franklin Ward One member

McLean Ward One member

Ridout Ward One member

Sinclair Ward One member

6. The Township of Muskoka Lakes—nine members as

follows:

i. The three members elected under clause 6 (g),

ii. Six members elected as members of the council

of the area municipality as follows:

Ward A Two members

Ward B Two members

Ward C Two members

(3) Section 3 of the said Act is amended by adding thereto the

following subsections:

(8) Notwithstanding the provisions of this or any other Act,

upon the application of an area municipality authorized by a

by-law of the council thereof, or upon the petition of electors in

accordance with the provisions of section 13 of the Municipal

Act, the Municipal Board may, by order,

(a) divide or redivide the area municipality into wards,

and shall designate the name or number each ward
shall bear and shall declare the date when the division

or redivision shall take effect;



(b) alter or dissolve any or all of the wards in the area

municipality and shall declare the date when such alt-

erations or dissolutions shall take effect; or

(c) vary the composition of the council of the area munici-

pality,

provided that,

(d) no order made under this section shall alter the total

number of members who represent the area municipal-

ity on the District Council as provided for in this Act;

and

ie) the mayor of the area municipality shall continue to be

elected by a general vote of the electors of the area

municipality, and shall be the head of council of the

area municipality, and shall be a member of the District

Council, as provided for in this Act.

(9) Notwithstanding section 6, the Lieutenant Governor in^rderof

Council, upon the recommendation of the Minister, may by
order authorize such method of selecting the members who rep-

resent the area municipality on the District Council as is

considered advisable following an order of the Municipal

Board under subsection (8).

(10) Where the Minister is inquiring into the structure, ^^y °^.

organization and methods of operation of one or more area pending

municipalities or the District Corporation, he may give notice to
Jjf'JJiq'ufry"

the Municipal Board of such inquiry and that in his opinion any

application or applications and any petition or petitions made
under subsection (8) should be deferred until the inquiry has been

completed and considered, and thereupon all proceedings in any

such application are stayed until he gives notice to the Municial

Board that they may be continued.

3. Section 6 of the said Act is repealed and the following substituted ^- ^'
. ,'^ ° re-enacted

therefor:

6. On and after the 1st day of December, 1982, the District Cpmposiiion

Council shall consist of twenty-three members composed of a Council

chairman and,

(a) the mayor of each area municipality;

(b) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Town of Bracebridge by gen-

eral vote;
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(c) two members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Township of Georgian Bay as

follows,

(i) Baxter Ward One member

(ii) Freeman Ward and
Gibson Ward One member;

(d) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Town of Gravenhurst by gen-

eral vote;

(e) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Town of Huntsville by general

vote;

(/) two members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Township of Lake of Bays as

follows,

(i) Franklin Ward and
Sinclair Ward One member ]

(ii) McLean Ward and
Ridout Ward One member;

and

(g) three members elected as members of the council of the

area municipality and of the District Council from the

area municipality of the Township of Muskoka Lakes
as follows,

(i) Ward A One member

(ii) Ward B One member

(iii) Ward C One member.

Existing 4^— (j) f^g wards in the area municipality of the Township of Mus-
continued koka Lakes, as set out in subsection 3 (6) of the District

Municipality of Muskoka Act, being chapter 121 of the

Revised Statutes of Ontario, 1980, as that subsection read

immediately prior to the coming into force of subsection 2 (1)

of this Act, are continued until the 30th day of November,
1982.
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(2) Notwithstanding section 17 of the Municipal Elections Act, Polling

the clerk of the area municipality of the Township of Mus-
j^ ^ q j^g^

koka Lakes shall divide the municipality into polling subdivi- c. 308

sions and shall not later than the 1st day of July, 1982,

inform the assessment commissioner of the boundaries of

each subdivision.

(3) The composition of the council of each area municipality and Composition

the method of electing members to each council, as set out in of area

subsection 3 (7) of the District Municipality ofMuskoka Act, '"""ic'-

being chapter 121 of the Revised Statutes of Ontario, 1980, as continued

that subsection read immediately prior to the coming into

force of subsection 2 (2) of this Act, are continued until the

30th day of November, 1982.

(4) The composition of the District Council and the method of
^"oisu'ct""

electing members to the District Council, as set out in section council

6 of the District Municipality of Muskoka Act, being chapter

121 of the Revised Statutes of Ontario, 1980, as that section

read immediately prior to the coming into force of section 3 of

this Act, are continued until the 30th day of November, 1982.

continued

5.— (1) Section 10 of the said Act is amended by adding thereto the * 'O-
,',,.,. amended

foUowmg subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply ^ppiication of

with necessary modifications to the District Council. c. 302

(36) A member of the District Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the council

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

{2>c) If not already vacant by virtue of any general or special
J^J^^^yj^

Act, District

Council or

area

(a) the seat of a member of the District Council becomes ^^„^^^7*"''

vacant if the seat of that member on the council of an

area muncipality is declared vacant by the council of

that area muncipality; and

(6) the seat of a member of the council of an area munci-

pality becomes vacant if the seat of that member on the

District Council is declared vacant by the District

Council.
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Declaration

of vacancy
{3d) Where the District Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Dis-

trict Council or the area council, as the case may be, shall forth-

with cause a copy of its declaration to be sent to the other coun-

cil.

Idem

s. 10 (5),

repealed

s. 20 (a),

re-enacted

{3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection (id) the District Council or

the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 10 (5) of the said Act is repealed.

6. Clause 20 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the District

Corporation at such place of deposit as may be

approved by the District Council.

s. 38,

amended

Establish-

ment of

bus lanes,

etc.

7. Section 38 of the said Act is amended by adding thereto the fol-

lowing subsections:

(2) The District Council may by by-law designate any lane on

any road over which the Council has jurisdiction as a lane solely

or principally for use by public transit motor vehicles, or any

class or classes thereof as may be defined in the by-law, and by
taxicabs and by private motor vehicles carrying such number of

passengers as may be specified in the by-law and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

Interpretation (3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan and

regional muncipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the District Corporation

or any other municipality, or by a transit commission,

in connection with a regular passenger transportation

service and includes such other motor vehicles operated

in connection with a regular passenger transportation

service as may be specified in the by-law.

s. 55,

repealed

s. 73 (2),

re-enacted

8. Section 55 of the said Act is repealed.

9. Subsection 73 (2) of the said Act is repealed and the following

substituted therefor:
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(2) In preparing the estimates, the District Council shall make Allowance

due allowance for a surplus of any previous year that will be in estimates

available during the current year and shall provide for any
operating deficit of any previous year.

10.— (1) Clause 88 (7) (a) of the said Act is amended by striking out s^s^s^J^M")-

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 88 of the said Act is amended by adding thereto the * ^^'
, ,

- „ . , . amended
followmg subsection:

(21a) Where a by-law passed under this section provides that Premiums

the debentures are payable in a currency described in clause (20) currency

(b) or (c) the by-law may provide that any portion of the pre-

mium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

1 1 . The said Act is further amended by adding thereto the following * ^'^^<

section:

of89a . Section 143a of the Municipal Act applies with necessary n'^'o^'jogo

modifications to the District Corporation. c. 302,

s. 143o

12. Subsection 108 (1) of the said Act is repealed and the following ^ "'^^ <^';

substituted therefor:

(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105, ^PPg^'j'^^o"^

106, 113, 114, 115, 116, 121 and 122, subsection 165 (3), section c. 302

190, paragraphs 3, 12, 23, 24, 30, 50 and 54 of section 208,

subparagraph iii of paragraph 62 and subparagraph ii of para-

graph 125 of section 210 and paragraph 10 of section 315 of the

Municipal Act apply with necessary modifications to the District

Corporation, and, for the purposes of section 253 of the Munici-

pal Act, the District Corporation shall be deemed to be a local

municipality.

iii. This Act comes into force on the day it receives Royal Assent. Comnience-

1 4. The short title of this Act is the District Municipality of Muskoka ^^»"''* '"*

Amendment Act, 1982.
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Explanatory Note

The Bill enlarges from two years to three years the term of office of persons

elected in 1982 and subsequently as members of the council of a municipality or of

a local board, the election to which is governed by the Act.



BILL 10 1982

An Act to amend the Municipal Elections Act

HER MAJESTY, by and with the advice and consent" of the
Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 9 (1) of the Municipal Elections Act, being chapter 308 « 9 (i),

of the Revised Statutes of (

lowing substituted therefor:

of the Revised Statutes of Ontario, 1980, is repealed and the fol-
''^"^"^'^^^

(1) Notwithstanding any other general or special Act and Three-year

except where otherwise specifically provided in this Act, the term
of office of all offices, the election to which is governed by this

Act, shall be three years, commencing on the first day of

December in an election year.

2. Subsection 10 (1) of the said Act is repealed and the following » 'Od)-

substituted therefor: ^
"^"^'^ ^

(1) An election shall be held in accordance with this Act in EiecUon

each municipality in the year 1982 and in every third year there-
^^^"^

after for the purpose of electing persons to offices.

3. This Act comes into force on the day it receives Royal Assent. Commence-
ment

4. The short title of this Act is the Municipal Elections Amendment Short title

Act, 1982.
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BILL 10 1982

An Act to amend the Municipal Elections Act

HER MAJESTY, by and with the advice and consent" of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 9 (1) of the Municipal Elections Act, being chapter 308 s- 9 (i),

r6~6tl£LCtBd

of the Revised Statutes of Ontario, 1980, is repealed and the fol-

lowing substituted therefor:

(1) Notwithstanding any other general or special Act and Three-year

except where otherwise specifically provided in this Act, the term

of office of all offices, the election to which is governed by this

Act, shall be three years, commencing on the first day of

December in an election year.

2. Subsection 10 (1) of the said Act is repealed and the following » lo (i),

, . , , - re-enax:ted

substituted therefor:

(1) An election shall be held in accordance with this Act in Election

each municipality in the year 1982 and in every third year there-
^^^"^

after for the purpose of electing persons to offices.

3. This Act comes into force on the day it receives Royal Assent. Commence-
ment

4. The short title of this Act is the Municipal Elections Amendment Short title

Act, 1982.
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Explanatory Note

The Bill removes from the Municipal Act a large number of provisions

for the licensing and regulating of a variety of specific trades or businesses and
confers a general authority on all local municipalities to pass by-laws to license,

regulate and govern any business carried on within the municipality, provided

the terms of any such licensing and regulating by-law do not conflict with Provin-

cial statutes or regulations thereunder dealing with any particular business.

Among the principal features of the Bill are the following:

1. Authority is conferred on the councils of all local municipalities to pass

by-laws for licensing, regulating and governing any business carried on

within the municipality (s. 2(1)).

2. The specific powers that are comprised within the general power to

license, regulate and govern are set out: some examples of these

included powers are,

(a) the power to prohibit the carrying on of a business without a

licence (s. 2 (4) (a) );

(b) the power to define a class or classes of business and to separately

license each such class (s. 2 (4) (c) );

(c) the power to regulate the hours of operation of a business

(s. 2 (4) (d) );

(d) subject to certain exceptions, the power to require an applicant

for a licence to submit to an examination to determine his com-

petence in the relevant field (s. 2 (4) (e) );

(c) the power to require persons carrying on a business to maintain

adequate insurance coverage (s. 2 (4) (g) );

(/) the power to refuse, revoke or suspend a licence following a

hearing either by council or by a committee appointed by council

(s. 2 (4) (h) );

(g) the power to fix a fee not exceeding $10 per annum for a licence

or, where a pre-licensing inspection is required, $25 per annum;

or in the alternative, to fix licensing fees generally in such

amounts that the revenue obtained not exceed the municipality's

administrative expenses incurred in respect of licensing (s. 2 (4)

(*) and s. 2 (5, 6)).

3. Where a licensing by-law conflicts with Provincial statutes or regula-

tions thereunder the statute or regulation prevails (s. 2 (7)).

4. The Lieutenant Governor in Council may by regulation exempt

specified businesses from the operation of municipal licensing by-laws

(s. 2 (8)).

5. Monopoly rights are not to be granted (s. 3).

6. Licensing by-laws automatically expire 5 years after their passage

(s. 6).

7. Certain additional powers as specified may be exercised in respect of

body-rub parlours, adult entertainment parlours, taxicabs, buses and

cartage vehicles, auctioneers and others (s. 4(1-5) ).



8. Where a licence is revoked or the holder thereof goes out of business, a

proportionate part of the fee may be refunded (s. 4 (6) ).

9. The included powers set out in s. 2 (4) of the Bill are conferred in respect

of by-laws passed under those sections of the Municipal Act that remain

in that Act for the licensing of certain businesses (s. 5).

10. A large number of provisions relating to licensing and regulating

specific business presently to be found in the Municipal Act are repealed

(ss. 9-20).

1 1

.

Certain other statutes and provisions to be found outside the Municipal

Act relating to licensing are repealed (s. 21).

12. The Act is to come into force on the 1st day of January, 1983 (s. 22).



BILL 11 1982

An Act to provide for the
Licensing of Businesses by Municipalities

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, "business" means any trade, calhng,
t^^fon"^^

business, occupation, manufacture or industry and includes

the sale or hire of goods or services on an intermittent or

one-time basis.

2.—(1) Notwithstanding any provision in any other general
ri^ufatfn'

or special Act, but subject to subsection (7), by-laws may be etc..

passed by the councils of local municipahties for licensing,

regulating and governing any business carried on within the

municipahty.

(2) Where a person in pursuit of a business exposes samples,
bd^fnlgg

patterns or specimens of any goods, wares or merchandise deemed
1 111- 11 • • 1 • <•

earned on in

that are to be delivered m the municipality afterwards, he munici-
Dalitv

shall, for the purpose of subsection (1), be deemed to be

carrying on business in the municipality.

(3) The council of a county may pass by-laws for licensing, County by-law... . , , 11 • licensing

regulating and governing auctioneers and other persons selling or auctioneers,

putting up for sale goods, wares, merchandise or effects by pub- '^''^

lie auction, within the county.

(a) A by-law passed by the council of a county under this

subsection does not apply in a local municipality within

the county where the council of that local municipality

has passed a by-law for a similar purpose.

(4) The power to license, regulate and govern a business
J,°^^^***

includes,

(a) the power to prohibit the carrying on of or the

engaging in the business without a licence

;



(b) the power to license, regulate or govern the place or

premises used in the carrying on of such business

and the persons carrying it on or engaged in it

;

(c) the power to define a class or classes of a business

and to separately Hcense, regulate and govern each
of such class or classes or to specify that any of

such class or classes shall not be subject to the
provisions, or to any particular provision, of the

by-law

;

id) subject to paragraph 1 and sections 213 and 214 of the
R.s.o. 1980, Municipal Act, the power to regulate the hours of oper-

ation of the business:

1. Nothing in this clause confers the power to reg-

ulate the hours of operation of a shop as defined

in subsection 211 (1) of the Municipal Act;

(e) subject to paragraph 3, the power to require an
applicant, as a condition of the granting to him of

a hcence, to submit to an examination to determine
his competence to carry on or engage in the business
or any class of the business in respect of which he
is applying for a hcence and to refuse to grant a
licence or to grant a hcence upon conditions to

such an applicant in respect of a business or any
class of a business where he fails to pass the required
examination

:

1. The power to require an examination of an
applicant for a licence to carry on or engage
in a business includes the power to require an
examination of an apphcant who did not hold
a licence to carry on or engage in that

business in the municipality for a period

immediately preceding the period for which
he is applying for the licence and of an
applicant or holder of a licence where the
hcence last held by him for the carrying on or

engaging in of the business in the municipality
or in another municipahty was revoked on the

grounds that the applicant or holder of the
licence was shown to have carried on or

engaged in the business in an incompetent
manner whether or not such grounds were the
sole grounds on which the hcence was revoked.

A. Where the holder of a licence fails to

pass an examination required of him
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under paragraph 1, the council may
revoke his Ucence.

2. The power to require an examination of an
appHcant for a Hcence to carry on or engage in a

business includes the power to exempt from such

requirement any applicant who holds such evi-

dence of qualification, including a licence issued

in respect of the business by any other specified

municipality, as may be prescribed in the by-

law.

3. Where a person who holds a certificate of

apprenticeship or a certificate of qualification

issued under the Apprenticeship and Trades- ^^P ^^^°'

men's Qualification Act in respect of a trade or

branch of a trade applies for a licence to engage

in or carry on the trade or branch of the trade in

respect of which the certificate was issued, he

shall not be required to submit to an examina-

tion as a condition of the granting to him of the

licence, but a licence granted to such a person

under a by-law passed under this section may be

revoked or suspended on the grounds that he has

been shown to have carried on or engaged in the

business in an incompetent manner and upon
such revocation or suspension, he is no longer

entitled to the benefit of this paragraph.

A. Where a municipality has passed a by-

law for the licensing and examining of

master tradesmen engaged in or carrying

on work in respect of a specific trade, a

person is not exempted from submitting

to an examination under that by-law by

virtue only of the fact that he holds a

certificate of apprenticeship or certificate

of qualification in respect of the trade

under the Apprenticeship and Trades-

men's Qualification Act.

B. For the purpose of subparagraph A,

"master tradesman" means a person who
is skilled in the planning, superintending

and installing of parts, equipment,

appliances and any other things relating

to the trade in respect of which he is a

master tradesman, who is familiar with

the laws, rules and regulations governing

the same, who has a regular place of



business in Ontario and who, himself, or

by journeymen tradesmen in his employ

performs the trade and "journeyman

tradesman" means a person who has

been issued a certificate of qualification

R.S.O. 1980, in a trade under the Apprenticeship and
Tradesmen's Qualification Act;

{/) the power to regulate, govern and inspect the

premises, facilities, equipment, vehicles and other

personal property used or kept for hire in connection

with the carrying on of the business and to provide

for imposing a fine upon any person carrying on or

engaged in the business who refuses to allow the

carrying out of an inspection at any reasonable

time under a by-law passed under this clause;

{g) the power to require the persons carrying on or

engaged in the business to provide such public

liabihty, property damage, cargo, or other insurance

in such form and to such amounts of coverage as may
be prescribed in the by-law, and where such

insurance is not so provided, the council may refuse

to grant a licence to that person for the carrying

on of that business or may revoke or suspend any
such licence;

(h) the power to grant or refuse a licence for the

carrying on or engaging in of such business or to

revoke or suspend such licence and to make any
suspension subject to such terms or conditions as

council may prescribe

:

R.s.o. 1980, 1 Subject to the Theatres Act, the exercise of
c 498

the power mentioned in this clause is in the

discretion of the council, which discretion

shall be exercised upon such grounds as are

set out in a by-law passed under subsection (1)

or (3), and a decision made pursuant to the

exercise of that power is final.

2. The council shall not refuse to grant a

licence to any applicant or suspend or revoke

the licence of any person without first afford-

ing to such applicant or person the opportunity

to be heard.

3. The council may provide for hearings under
paragraph 2 to be conducted and opportunities



for such hearings to be afforded by a com-
mittee to consist of one or more persons, at

least one of whom shall be a member of

council, and the provisions of section 106 of

the Municipal Act apply with necessary R s.o. i980,

modifications to hearings conducted and
opportunities for hearings afforded by a

committee under this paragraph.

4. The council shall not refuse to grant a

licence with respect to the carrying on of a

business by reason only of the location of such

business except that the council shall refuse

to grant a licence where the location of the

business proposed to be carried on is such

I
that the carrying on of the business would

\
be in contravention of a by-law passed under

I section 39 of the Planning Act or a predecessor RS.o. i980,

? r 1. .• r J r .1 T»/r- • . ". 379, 368,
I of such section or oi an order of the Mmister 316

I
made under clause 35 (1) (a) of the Planning Act

i or of a regulation made by the Minister under

I
section 4 of the Parkway Belt Planning and
Development Act, or would be in contravention

of subsection 24 (1) of the Niagara Escarpment
Planning and Development Act.

5. The council may refuse to grant a licence or

may revoke or suspend a licence where the

business in respect of which the licence is to

be or has been granted is to be carried on
or is carried on in contravention of a by-law
of the municipahty

;

(»') the power to fix the time for which the hcence shall

be in force;

ij) the power to suspend, until the fine is paid, the licence

of any person upon whom a fine has been imposed
under the Provincial Offences Act for the contravention R s.o. iqso,

of the licensing by-law under which the licence was
granted where the fine or any part of the fine is due and
unpaid for fifteen days or more;

(k) subject to subsections (5) and (6), the power to fix the

fee to be paid for the licence as a condition of the licence

being granted which fee may be such amount as the

council considers advisable.

(S) The fee to be paid for a licence shall not exceed, Limitation
^ 'on amount

of fees



(a) $10 per annum; or

(b) where an inspection is required in respect of a business

as"a condition precedent to the granting of a Hcence to

carry on the business, $25 per annum.

Idem (6) As an alternative to fixing licence fees in accordance with

subsection (5), the council may fix the fees for licences issued by it

in such amounts that the total of the fees paid to the municipality

for all such licences in any year does not exceed the total of all

expenditures made by the municipality in that year for adminis-

tering and enforcing the licensing by-laws of the municipality in

respect of those licences.

(a) Subsection (5) and this subsection do not apply to fees

fixed or paid or expenditures made in respect of a by-

law for the licensing of a business to which subsections

4 (1), (2) or (3) apply.

ConHict (7) Where the provisions of a by-law passed under subsection

(1) or (3) are in conflict with the provisions of any Act or of any

regulation or rule made under any Act for licensing, regulating or

otherwise controlling any business or the persons carrying on or

engaged in any business the provisions of the Act or regulation or

rule, as the case may be, prevail to the extent of the conflict.

Regulations
(g) Notwithstanding subsection (1), the Lieutenant Governor

in Council may make regulations providing that any business or

class of business shall not be subject to,

(a) a by-law passed under this Act; or

Granting
monopolies
prohibited

R.S.O. 1980,

cc. 302, 160,

496

(b) those provisions of a by-law passed under this Act that

implement such of the powers set out in subsection (4)

as are specified in the regulation.

3. Subject to section 1 19 of the Municipal Act and to section 6

of the Ferries Act and to section 100 of the Telephone Act, a

council shall not confer on any person the exclusive right of

exercising, within the municipality, any business, or impose a

special tax on any person exercising it, or require a licence to be

taken for exercising it, unless authorized or required by this or

any other Act so to do.

Scope of

by-law,
body-rub
parlours

4.—(1) Where a by-law has been passed under subsection 2

(1) for licensing or regulating body-rub parlours, the by-law may,

(a) limit the number of licences to be granted, in accord-

ance with clause (c);



(6) provide for regulating the placement, construction,

size, nature and character of signs, advertising, and
advertising devices, including any printed matter,

oral or other communication or thing, posted or

used for the purpose of promoting body-rub par-

lours or for the prohibition of such signs, advertising,

or advertising devices

;

(c) notwithstanding paragraph 4 of clause 2 (4) (h), define

the area or areas of the municipality in which body-rub

parlours may or may not operate and may limit the

number of licences to be granted in respect of body-rub

parlours in any such area or areas in which they are

permitted;

{d) prohibit any person carrying on or engaged in the

trade, calling, business or occupation for which a

licence is required under a by-law mentioned in this

subsection from permitting any person under the

age of eighteen years to enter or remain in the

body-rub parlour or any part thereof;

(e) provide that no premises in which a body-rub
parlour is located shall be constructed or equipped
so as to hinder or prevent the enforcement of the

by-law

:

1. Where a medical officer of health or a pubhc
health inspector acting under his direction,

or a peace officer, has reason to suspect that a

breach of any provision of a by-law mentioned
in this subsection has occurred in respect of

a body-rub parlour, he may enter such
body-rub parlour, at any time of the night

or day, for purposes of carrying out the

enforcement of the by-law.

2. For the purpose of any prosecution or pro-

ceeding under a by-law mentioned in this

subsection, the holding out to the public

that services described in paragraph 4 are

provided in premises or any part thereof, is

admissible in evidence as prima facie proof

that the premises or part thereof is a body-
rub parlour.

3. Nothing in this subsection affects the power
that may be exercised by a municipality

under this or any other general or special



Act to license, regulate or govern any other

trade, calling, business or occupation.

4. For the purposes of this subsection,

i. "body-rub parlour" includes any prem-

ises or part thereof where a body-rub

is performed, offered or solicited in

pursuance of a trade, calling, business

or occupation, but does not include

any premises or part thereof where

the body-rubs performed are for the

purpose of medical or therapeutic treat-

ment and are performed or offered by
persons otherwise duly qualified,

licensed or registered so to do under the

laws of the Province of Ontario ; and

ii. "body-rub" includes the kneading,

manipulating, rubbing, massaging,

touching or stimulating, by any means,

of a person's body or part thereof, but

does not include medical or thera-

peutic treatment given by a person

otherwise duly qualified, licensed or

registered so to do under the laws of

the Province of Ontario.

Scope of (2) Where a by-law has been passed under subsection 2 (1) for

entertain- licensing or regulating adult entertainment parlours, such by-law
ment parlours may,

(a) limit the number of licences to be granted, in accord-

ance with clause (c);

(b) regulate the placement, construction, size, nature

and character of signs, advertising, and advertising

devices, including any printed matter, oral or other

communication or thing, posted or used for the

purpose of promoting adult entertainment parlours

or any class or classes thereof or for the prohibition

of such signs, advertising or advertising devices;

(c) notwithstanding paragraph 4 of clause 2 (4) (h), define

the area or areas of the municipality in which adult

entertainment parlours or any class or classes thereof

may or may not operate and may limit the number of

licences to be granted in respect of adult entertainment

parlours or any class or classes thereof in any such area

or areas in which they are permitted;



id) notwithstanding clause 2 (4) (d) and section 2 1 1 of the

Municipal Act, regulate the hours of operation of adult R so. i98o,

entertainment parlours or any class or classes thereof;

(e) prohibit any person carrying on or engaged in the

trade, calling, business or occupation for which a
licence is required under a by-law mentioned in

this subsection from permitting any person under
the age of eighteen years to enter or remain in the adult

entertainment parlour or any part thereof;

if) provide that no premises in which an adult enter-

tainment parlour is located shall be constructed or

equipped so as to hinder or prevent the enforcement
of the by-law

:

1. Where a medical officer of health or a pubhc
health inspector acting under his direction,

or a peace officer, has reason to suspect

that a breach of any provision of a by-law
mentioned in this subsection has occurred in

respect of an adult entertainment parlour,

he may enter such adult entertainment par-

lour, at any time of the night or day, for

purposes of carrying out the enforcement of

the by-law.

2. For the purpose of any prosecution or pro-

ceeding under a by-law mentioned in this

subsection, the holding out to the public

that goods or services described in paragraph 4

are provided in premises, or any part thereof,

is admissible in evidence as prima facie proof

that the premises or part thereof is an adult

entertainment parlour.

3. Nothing in this subsection affects the power
that may be exercised by a municipahty under
this or any other general or special Act to

license, regulate or govern any other trade,

calling, business or occupation.

4. In this subsection,

{a) "adult entertainment parlour" means
any premises or part thereof in which
is provided in pursuance of a trade,

calling, business or occupation, goods

or services appealing to or designed to
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appeal to, erotic or sexual appetites

or inclinations

;

(b) "goods" includes books, magazines,

pictures, slides, film, phonograph re-

cords, prerecorded magnetic tape and
any other reading, viewing or listening

matter

;

(c) "to provide" when used in relation to

goods includes to sell, offer to sell or

display for sale, by retail or otherwise

such goods, and "providing" and "pro-

vision" have corresponding meanings;

(d) "to provide" when used in relation to

services includes to furnish, perform,

solicit, or give such services and "pro-

viding" and "provision" have corres-

ponding meanings

;

{e) "services" includes activities, facihties,

performances, exhibitions, viewings and
encounters

;

(/) "services designed to appeal to erotic

or sexual appetites or inclinations"

includes,

(i) services of which a principal

feature or characteristic is the

nudity or partial nudity of any
person,

(ii) services in respect of which the

word "nude", "naked", "top-

less", "bottomless", "sexy" or

any other word or any picture,

symbol or representation having

like meaning or implication is

used in any advertisement.

5. A by-law mentioned in this subsection does not

apply to premises or trades, callings, businesses

or occupations carried on in premises licensed

f'49^'
^'^°' under the Theatres Act or licensed under a by-

law mentioned in subsection (1).

by-iaw!*^
(3) Where a by-law has been passed under subsection 2 (1) for

cabs, buses, licensing or regulating owners or drivers of cabs or buses used for
etc.
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hire or owners, operators or drivers of motor or other vehicles

used for hire for the carriage of goods or passengers, such by-law

may,

(a) establish the rates or fares to be charged by the

owners, operators or drivers of such vehicles for the

conveyance of goods or passengers either wholly

within the municipahty or to any point not more
than five kilometres beyond its limits and provide

for the collection of such rates or fares

;

(b) limit the number of cabs or buses used for hire or

motor or other vehicles used for hire for the carriage

of goods or passengers, or any class or classes thereof,

that may be operated in the municipality:

1. No by-law mentioned in this subsection

passed by the Council of the City of Mississauga

shall apply to owners and drivers of cabs,

other than cabs licensed by the said council,

while such cabs are engaged in the con-

veyance of goods or passengers, if such

conveyance commenced at the Toronto Inter-

national Airport;

(c) provide that the by-law, including any provisions for

establishing fares or rates or limiting the number of

cabs, shall apply to the owners and drivers of cabs

engaged in the conveyance of goods or passengers from
any point within the municipality to any point outside

the municipality, except where such conveyance is

made to an airport owned and operated by the Crown
in right of Canada situate outside the municipality by a

cab bearing a valid and subsisting plate issued in

respect of such airport under The Government Airport

Concession Operations Regulations made under the

Department of Transport Act (Canada); R.S.C 1970,
T-IS

id) exempt from all or any of its provisions, upon such

conditions as may be set out in the by-law, owners and

drivers of cabs engaged in the conveyance of,

(i) children taking the cab both to and from nursery

school, school or other full-time education

institution, or

(ii) physically, emotionally or mentally handicap-

ped persons, as defined in the by-law.
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from any point within the municipality to any point

outside the municipality, where the conveyance is made
pursuant to a written contract for the use of a cab with

respect to which there is a valid and subsisting licence

issued under a by-law passed under this paragraph by
another municipality; and

{e) exempt from all or any of its provisions owners and
drivers of cabs with respect to which there is a valid

and subsisting licence issued under this paragraph by
another municipality named in the by-law.

Scope of

by-law,

salesmen

(4) Where a by-law has been passed under subsection 2 (1) for

the licensing, regulating and governing of persons who go from
place to place or to a particular place with goods, wares or mer-
chandise for sale,

{a) the hcensee shall at all times while carrying on his

business have his licence with him and shall upon
demand exhibit it to any municipal or peace officer,

and if he fails to do so is guilty of an offence,

unless the same is accounted for satisfactorily, and
on conviction is liable to a fine not to exceed $200;

(b) if a peace officer demands the production of a

licence by any persons to whom the by-law applies

and the demand is not complied with, it is the duty
of the peace officer and he has power to arrest such
person without a warrant and to take him before

the nearest justice of the peace, there to be dealt

with according to the law.

Auctioneers,

etc., by-law
not to apply
to sheriff

(5) Where a by-law has been passed under subsection 2 (1) or

(3) for Ucensing or regulating auctioneers or other persons selling

or putting up for sale goods, wares, merchandise or effects by
public auction, such by-law does not apply to a sheriff or bailiff

offering for sale goods or chattels seized under an execution or

distrained for rent.

Refund
when
licence

revoked, etc.

Application
to licensing

powers
under
R.S.O. 1980,

c. 302

(6) Where a licence granted in respect of a business is revoked
or where a business in respect of which a licence has been
granted ceases to operate and where a fee has been paid for the

granting of the licence, the council may, upon the application of

the licensee, refund that part of the licence fee that is proportion-

ate to the portion of the term remaining from the date upon
which the licence was revoked or the business ceased to operate.

5. Subsection 2 (4), except clause (k) thereof, and subsection 4

(6) apply, with necessary modifications, to the powers of the
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council of a municipality under the Municipal Act for licensing, ff^-
^^^°'

regulating or governing a business or the persons carrying it on or

engaged in it or the place or things used for carrying it on except

that where there is a conflict between the provisions of this sec-

tion and the provisions of the Municipal Act, the provisions of

that Act prevail to the extent of the conflict.

6. A by-law passed or continued in force under the ^^g^^'^^^^

authority of this Act, or so much of such by-law as is still repealed

in force, shall upon the expiry of five years from the date

of its passing or from the date this Act comes into force,

whichever is later, be deemed to have been repealed.

7 . For the purpose of any prosecution or proceeding statement of

under a by-law passed under this Act or the Municipal Act as to

for licensing, regulating, governing, classifying or inspecting
non"f-"enrin

any trade, calling, business or occupation, a statement as to

the licensing or non-licensing of any premises or person in

respect of any trade, calling, business or occupation, pur-

porting to be signed by the clerk of a municipality or of a

regional or metropolitan municipality or by the chief

administrative officer of a licensing commission, is, without
proof of the office or signature of the said clerk or officer,

receivable in evidence as prima facie proof of the facts stated

therein for all purposes in such prosecution or proceeding.

8.—(1) A by-law mentioned in subsection 4 (1) or (2) may Offence

provide that every person who contravenes the by-law, and
every director or officer of a corporation who concurs in such

contravention by the corporation, is guilty of- an offence and on

conviction is liable to a fine not exceeding $10,000 or to impris-

onment for a term not exceeding one year, or to both.

(2) -Where a corporation is convicted of an offence under sub- ^'"rporation,
^ ' ^

• maximum
section (1), the maximum penalty that may be imposed on the penalty

corporation is $25,000 and not as provided therein.

9. Sections 110 and 111 of the Municipal Act, being chapter (.302! ss. 110,

302 of the Revised Statutes of Ontario, 1980, are repealed. 'H' repealed

R.S.O. 1980,

10. Paragraphs 26 and 61 of section 208 of the said Act are ^- ^02, s. 208,
" '^ pars. 26, 61,

repealed. repealed

R.S.O. 1980,

1 1. Paragraphs 7, 16, 133, 149, 151, 152, 153, 155, 156, 157,
'^^^:,\l^°^

158,159, 160 and 161 of section 210 ofthe said Act are repealed. 133,149,
KSl-l-Si,

i.v';-i6i,

12. Sections 221, 222, 222> and 224 of the said Act are repealed

repealed. RS.o. i98o,

r ;. c. 302
S.S. 221-224.

1 3. Paragraph 7 of section 225 of the said Act is repealed and repealed

the following substituted therefor: R so. i980,

c. 302, s. 22.'),

par. 7,

re-enacted
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Regulating
traffic

7. For the exercise of the powers conferred upon the councils

of local municipalities by paragraph 11 7 of section 2 10 in respect

of highways under the jurisdiction of the council.

R.S.O. 1980,

c. 302, ss. 227, 14. Sections 227, 228, 230 and 231 of the said Act are

repeaJed-
repealed and the following substituted therefor:

s. 230,

re-enacted

Prohibiting

sale of

refreshments

on public

streets, etc.

R.S.O. 1980,
c. 302, s. 232,

re-enacted

230. By-laws may be passed by the councils of local

municipalities for prohibiting the sale of refreshments or confec-

tions, including, without limiting the generality of the foregoing,

fruit, candy, peanuts, popcorn, ice cream, ice cream cones, iced

milk and other iced confectionery from a basket or wagon, cart

or other vehicle upon any highway or part of it or in any public

park or other public place, but no by-law passed under this

paragraph applies to a farmer, market gardener or other person

selling or delivering goods at any place of business or residence

upon such highway or part thereof.

15.—(1) Section 232 of the said Act, exclusive of the
paragraphs, is repealed and the following substituted therefor:

232. By-laws may be passed by the councils of local
municipalities.

R.S.O. 1980,

c. 302, s. 232,

pars. 1-6,

repealed,

par. 7,

re-enacted

Exhibitions

of wax works,
shows, etc.

(2) Paragraphs 1, 2, 3, 4, 5, 6 and 7 of section 232 of the said

Act are repealed and the following substituted therefor:

7. For prohibiting or regulating and licensing exhibitions of

wax works, menageries, circus-riding, and other like shows usu-
ally exhibited by showmen, and for regulating and licensing

merry-go-rounds, switchback railways, carousels, and other like

contrivances, and for fixing a fee to be paid for the licence, and
for imposing penalties not exceeding the amount of the licence fee

on offenders against the by-law, and for levying the same by
distress and sale of the goods and chattels of the showman or

proprietor, or belonging to or used in such exhibition or show
whether owned or not owned by such showman or proprietor.

(a) A licence shall not be granted for any such exhibition or

show to be held on the days of the exhibition of any
district or township agricultural society, within 275
metres from the grounds of the society, or for any such
exhibition or show in or in connection with which
gambling is carried on or goods, wares or merchandise
are sold or trafficked in.

(b) The fee to be paid for the licence shall not exceed $500.

(3) Paragraphs 8, 9, 10, 11, 12, 13 and 18 of section 232 of the
R.S.O. 1980,
c. 302, s. 232, ., A ^ , ,

pars. 8, 9, 10, Said Act are repealed
11, 12, 13 and
18,

repealed



15

16. Subsection 233 (2) of the said Act is repealed and the RS.o. iqso,

following substituted therefor: s. 233\2),
re-enacted

(2) By-laws may be passed by the councils of local Licensing and

municipalities for licensing and regulating special sales of goods special sales

and persons conducting such sales and for inspecting such goods

and for fixing such fees for the licences as the council considers

advisable.

1 7. Section 234 of the said Act is repealed and the following R so. i98o,

, . , ,
- c. 302, s. 234,

substituted therefor: re-enacted

234. Bv-laws may be passed bv the councils of local ^^'^^^

.

..,'.. p , . ,.,".. , . „ ,
of music

municipalities tor regulating or prohibiting the playing oi bands
and of musical instruments on any highway or in any park or

public place.

18. Sections 322, 328 and 329 of the said Act are repealed. R so. iqso,
' ^

c. 302. ss. 322,

328, 329,

19. Clauses 347 (1), (i), (j) and (k) and subsection 347 (2) of
r''so'''i,jj.o

the said Act are repealed. c. 302,

s. 347 (1), (/),

0'). (k), (2),

repealed

20. Subsection 502 (1) of the said Act is repealed. R s.o. i98o,

c. 302,

s. 502 (1),

repealed

2 1 . The following are repealed: Repeals

1. The Bread Sales Act, being chapter 48 of the Revised

Statutes of Ontario, 1980.

2. The Public Halls Act, being chapter 408 of the Revised

Statutes of Ontario, 1980.

3. Subsections 21 (1), (2), (3), (5) and (6) of the Milk Act,

being chapter 266 of the Revised Statutes of Ontario,

1980.

22. This Act comes into force on the 1st dav of January, <^"<>mmt'»<t-
•' -^ ment

1983.

28. The short title of this Act is the Municipal Licensing Act, Short titk

1982.
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Explanatory Notes

Section 1. The proposed re-enactment of subsection 10 (2) of the Act
provides that improvement districts may only be incorporated in territories with-

out municipal organization.

Section 2. The proposed section 39a provides that if the seat of the reeve

or deputy reeve of a local municipality on a county council is declared vacant,

then his or her seat on the council of the local municipality also becomes vacant.

Section 3. Subsection 62 (1) now reads as follows:

(1) Except where he is disqualified to vote by reason of interest or other-

wise, where a division is taken upon the election of a warden or other

presiding officer, upon the appointment of an officer of the corporation

or upon a by-law, resolution or for any other purpose, each member
present shall announce his vote openly and individually, and the clerk

shall record it.

The proposed re-enactment of subsection 62 (1) provides that a failure to

vote when a vote is being recorded shall be deemed to be a negative vote.



BILL 12 1982

An Act to amend the Municipal Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. Subsection 10 (2) of the Municipal Act, being chapter 302 of the s. io(2),

Revised Statutes of Ontario, 1980, is repealed and the following

substituted therefor:

(2) The Municipal Board, upon the application of the Minis- improvement
districts

try or of not less than thirty inhabitants of a locality situated in

territory without municipal organization and having a popula-

tion of not less than fifty, may incorporate the inhabitants of the

locality or a larger or smaller locality as an improvement district.

2. The said Act is amended by adding thereto the following section: s. 39a,

enacted

39a.—(1) If not already vacant by virtue of any Act, the seat County

of a reeve or deputy reeve on the council of a local municipality vacancies

becomes vacant if his seat on the county council is declared

vacant by the county council.

(2) Where a county council declares the seat of one of its Wem

members to be vacant and, as a result of the declaration, the seat

of that member on the council of a local municipality becomes
vacant under subsection (1), the county council shall forthwith

cause a copy of its declaration to be forwarded to the council of

the local municipality and that council shall forthwith declare the

seat of the member on that council to be vacant.

a. Subsection 62 (1) of the said Act is repealed and the following « ^2 (i),

substituted therefor:

(1) Where a vote is taken for any purpose and a member Recorded

requests immediately prior or immediately subsequent to the

taking of the vote that the vote be recorded, each member pre-

sent, except a member who is disqualified from voting by any

Act, shall announce his vote openly, and any failure to vote by a



s. 82 (a),

re-enacted

member who is not disqualified shall be deemed to be a negative

vote and the clerk shall record each vote.

4. Clause 82 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the munici-

pality at such place of deposit as may be approved by
the council.

s. 143 (4) (a),

amended
5. Clause 143 (4) (a) of the said Act is amended by striking out "ten"

in the third line and inserting in lieu thereof "five".

s. 143a,
enacted

Extendible
and
retractable

debentures

R.S.O. 1980,

c. 3S9

6. The said Act is further amended by adding thereto the following

section:

143a.—(1) Notwithstanding any other provision of this Act, a

local municipality having a population of not less than 20,000, as

determined under the Ontario Unconditional Grants Act, may
provide in any money by-law for the issuing of debentures,

which by-law shall not require the assent of the electors, that all

or a portion of the debentures to be issued thereunder shall be

payable on a fixed date not less than five years after the date of

issue thereof with interest payable annually or semi-annually,

subject to the obligation of the municipality,

(a) to extend the term of all or any of the debentures at the

request of the holder thereof given to the treasurer of

the municipality at any time or times fixed in the by-

law prior to the maturity date of the debentures on the

terms and subject to the conditions as to notice and
other relevant matters set forth in the by-law, which
debentures shall be known as extendible term deben-

tures; or

(b) if the debentures have a maturity date longer than five

years, to redeem all or any of the debentures at the

request of a holder thereof at an earlier date or dates

fixed in the by-law not earlier than five years after the

date upon which the debentures are issued, on the

terms and subject to the conditions as to notice and
other relevant matters set forth in the by-law, which

debentures shall be known as retractable term deben-

tures.

Change of

interest

rate

(2) A by-law passed under subsection (1) shall,

(a) with respect to extendible term debentures,

(i) fix the rate of interest payable thereon during

the initial term, and



Section 4. Clause 82 (a) now provides that the treasurer of a municipality

shall,

(a) open an account or accounts in the name of the municipality in such of

the chartered banks of Canada or at such other place of deposit as may
be approved by the council.

The underlined words are deleted by the proposed re-enactment of clause 82

(a). The deleted words are redundant.

Section 5. The proposed amendment to clause 143 (4) (a) will enable

municipalities having a population of more than 20,000 to issue instalment

debentures that mature in five years. At present, the term of such debentures is a

minimum of ten years.

Section 6. The proposed section 143a will authorize municipalities hav-

ing a population of not less than 20,000 to issue extendible term debentures and
retractable term debentures.





(ii) provide that the rate of interest payable thereon

with respect to any extended term,

(A) shall be the same as the amount fixed

under subclause (i),

(B) shall be such different rate as is set out in

the by-law, or

(C) shall be a rate determined by a further

by-law of the municipality passed not

less than six months prior to the maturity

date of the debentures; and

(b) with respect to retractable term debentures,

(i) fix the rate of interest payable thereon prior to

the first early redemption date,

(ii) provide that the rate of interest payable thereon

with respect to any period commencing the day
immediately following an early redemption date

and expiring with the next early redemption

date or with the maturity date, as the case may
be,

(A) shall be the same as the amount fixed

under subclause (i),

I

i (B) shall be such different rate as is set out in

; the by-law, or

: (C) shall be a rate determined by a further

by-law of the municipality passed not

t less than six months prior to the begin-

ning of the period.

'

(3) Where a by-law passed under subsection (1) contains a Notice of

provision authorized by sub-subclause (2) (a) (ii) (C) or (b) (ii) (C),
'^

*"^'^

notice of the change in the interest rate shall be sent by the

treasurer of the municipality by prepaid mail at least seventy

days prior to the date set for such change to the person, if any, in

whose name the debenture is registered at the address shown in

the Debenture Registry Book and shall be published at least sixty

days prior to the maturity or redemption date in such manner as

the by-law may provide.

I' (4) A by-law passed under subsection (1) shall, with respect to Mandatory

!* extendible or retractable term debentures, provide for raising by Tn b^'aw^
'

a special rate on all the rateable property in the municipality,



(a) in each year of the currency of the debentures, a sum
sufficient to pay the interest thereon; and

(b) in each year of the currency of the debentures, a

specified amount to form a retirement fund for the

debentures which amount shall be equal to or greater

than the amount that would have been required to have

been raised in each year in respect of principal if the

principal amount of the debentures had been payable in

equal annual instalments and the debentures had been

issued for the maximum period of years that was
approved by the Municipal Board for the repayment of

debentures issued for the debt for which the debentures

were issued, commencing on the date of the debentures,

Retirement
fund

to the extent that such sums have not been provided for by any

special rate or rates imposed on persons or property made espe-

cially liable therefor by the by-law or by any other by-law or

by-laws passed by the municipality or any other municipality in

accordance with any general or special Act.

(5) The retirement fund referred to in clause (4) (b) shall be

administered in all respects in the same manner as a sinking fund

established under section 146, and subsections 146 (3) to (9) apply

with necessary modifications to the retirement fund.

Debentures
to refund
existing

debentures
at maturity

(6) To the extent that it has not otherwise been raised or is not

otherwise available, the money required to refund extendible or

retractable term debentures issued under a by-law passed under

this section shall be raised by the issue of debentures under the

appropriate clause of subsection (7).

Exchange
and refund

(7) A municipality may, by by-law, authorize the issue of

debentures,

(a) to be exchanged for extendible term debentures

extended by the holders thereof in accordance with this

section and the by-law authorizing the issue of such

debentures;

(b) to refund at maturity extendible term debentures; and

Maximum
term of

debentures

(c) to refund retractable term debentures at maturity and

at early redemption dates.

(8) Debentures issued under subsection (7) shall be payable

within the maximum period of years that was approved by the

order of the Municipal Board for the repayment of debentures

issued for the debt for which the debentures were issued, com-
mencing on the date of the debentures that are being refunded or

for which the exchange is being made.





Sections 7 and 8. Recent amendments to the Bank Act (Canada) permit

non-Canadian owned banks to provide banking services in Canada. The pro-

posed amendments reflect the change in federal law.

Section 9. Under the proposed re-enactment of paragraph 23 of section

208, a municipality would be able to contract for the use by any person of the

employees and mechanical equipment of the municipality. At present, the

municipality may only enter into such contracts with respect to its mechanical

equipment.

The repeals set out in subsections 9 (2) and (3) of the Bill are complementary
to the enactment of section 321a of the Act as set out in section 13 of the Bill.



(9) A by-law passed under subsectiort (7) shall provide for the Mandatory

amounts of principal and interest payable on the debentures to be fn b^'fiaw

raised by a rate or rates on the rateable property of the same class

or classes of ratepayers as were subject to the rates levied to raise

amounts to pay the principal and interest payable on the deben-

tures that are being refunded or for which the exchange is being

made.

(10) A by-law passed under subsection (2) to fix rates of Method of

interest or to change rates of interest shall express the rates in fnt'erest'"^

terms of a specific percentage rate and not in terms of a percen- •'^^^

tage rate based on another rate or amount to be ascertained in the

future.

(11) The period by which an extendible term debenture may Term of

be extended under clause (1) (a) shall be not less than five years

and the period shall expire within the maximum period of years

that was approved by the Municipal Board for the repayment of

debentures issued for the debt for which the extendible debenture

was issued, commencing on the date of the extendible debenture.

(12) Early redemption dates fixed by a by-law passed under Early

clause (1) (b) shall be at least five years apart and the last early date"^

redemption date shall precede the maturity date of the deben-

tures by at least five years.

(13) Notwithstanding any other provision of this Act or any Assent of

other Act, the assent of the electors and the approval of the aM°B.'

Municipal Board is not required for the extending of debentures approval not

requirea
under clause (1) (a) or the issuing of debentures under subsection

(7).

7. Clause 146 (3) (a) of the said Act is repealed and the following « i'*^ (3) (a),

substituted therefor:

(a) with a bank named in Schedule A or B to the Bank Act i^so-si,

(Canada) or a trust company that is registered under ^^^ ^^^
the Loan and Trust Corporations Act; or c. 249

8. Subclause 169 (2) (a) (iii) of the said Act is amended by striking out s .i69 (2) (a)

"chartered bank to which the Bank Act (Canada) applies" in the amended

fourth and fifth lines and inserting in lieu thereof "bank name.d in

Schedule A or B to the Bank Act (Canada)".

9.—(1) Paragraph 23 of section 208 of the said Act is repealed and the » 208,

following substituted therefor: re^-enacted



Agreements
respecting

use of

employees
and
equipment

s. 208,

par. 42 (a, b),

repealed

s. 208,

par. 55 (rf),

repealed

s. 210,

par. 45 (b, d),

repealed

s. 210,

par. 117 (a),

repealed

23. For providing for the use by any person of any of the

employees or mechanical equipment of the municipality and for

fixing the terms, conditions and charges therefor.

(2) Clauses (a) and (b) of paragraph 42 of the said section 208 are

repealed.

(3) Clause (d) of paragraph 55 of the said section 208 is repealed.

1 0.—(1) Clauses (b) and (d) of paragraph 45 of section 2 10 of the said

Act are repealed.

(2) Clause (a) of paragraph 117 of the said section 210 is

repealed.

s. 210,

par. 118(6),

repealed

(3) Clause (b) of paragraph 118 of the said section 210 is

repealed.

s. 210,
par. 125 (ft),

re-enacted

(4) Clause (b) of paragraph 125 of the said section 2 10 is repealed

and the following substituted therefor:

R.S.O. 1980,

c. 198

s. 210,

par. 125 (d),

amended

(b) Subsection 147 (13) of the Highway Traffic Act applies

with necessary modifications to a by-law passed under

this paragraph.

(5) Clause (d) of paragraph 125 of the said section 210 is

amended by inserting at the commencement thereof "Not-

withstanding subsection 321a (2) and".

s. 243 (2),

re-enacted
11. Subsection 243 (2) of the said Act is repealed and the following

substituted therefor:

Idem (2) A statement submitted under subsection (1) shall also indi-

cate the by-law or resolution and the statutory provision under

the authority of which the remuneration or expenses were paid.

Statements
by local

boards

s. 315,
par. 8 (b),

repealed

(3) Where in any year a local board or other body pays remun-
eration or expenses to a member of the local board or body who
was appointed by a municipality or who is a member by virtue of

his membership on a municipal council, the local board or body
shall, on or before the 31st day of January in the next following

year, submit to the treasurer of the municipality that the member
represents a statement of the remuneration and expenses so paid

and the statement shall be itemized to the extent required by the

treasurer of the municipality.

12.—(1) Clause (b) of paragraph 8 of section 315 of the said Act is

repealed.

s. 315,

par. 9,

re-enacted

(2) Paragraph 9 of the said section 315 is repealed and the fol-

lowing substituted therefor:



Section 10. The amendments to section 210 are complementary to the

enactment of section 321a of the Act as set out in section 13 of the Bill.

Section 11. The proposed re-enactment of subsection 243 (2) clarifies

that statements prepared for the purposes of subsection 243 (1) shall indicate the

by-laws or resolution under which remuneration or expenses were paid to mem-
bers of the council in respect of their services on local boards and other bodies.

The proposed subsection 243 (2) requires local boards and other bodies to

provide statements to the treasurers of municipalities with respect to remunera-

tion and expenses paid to members of the local board or body who represent the

municipalities.

Section 12. The repeal of clause (b) of paragraph 8 of section 315 is

complementary to the enactment of section 321a as set out in section 13 of the

Bill. At present, municipalities may pass by-laws designating lanes on roads as

lanes solely for the use of public transit vehicles. The proposed paragraph 9

extends this power to include private passenger motor vehicles carrying such

number of persons as may be set out in the by-law and taxicabs.

The amendment to paragraph 10 is complementary to the re-enactment of

paragraph 9.



Subsection 12 (4) of the Bill is complementary to the re-enactment of certain

provisions of the Acts referred to therein.

Section 13. The re-enacted section 321 clarifies that a by-law passed

under this section may provide that a person who contravenes a municipal by-law

is guilty of an offence.

The proposed subsection 321a (1) replaces several provisions in the Act

which provide for the imposition of fines on owners of motor vehicles that have

been illegally parked. The section clarifies that a by-law may provide that the

owner of a vehicle that has been left parked, stopped or left standing in contra-

vention of a by-law is guilty of an offence and is liable to a fine.

The proposed subsection 32 la (2) provides for the payment out of court of

fines related to parking offences.



9. For designating any lane on any road over which the Estabiish-

municipality has jurisdiction as a lane solely or principally for of bus lanes

use by public transit motor vehicles, or any class or classes there-

of as may be defined in the by-law, and by taxicabs and by
private motor vehicles carrying such number of passengers as

may be specified in the by-law and for prohibiting and regulating

the use thereof by all other vehicles to such extent and for such

period or periods as may be specified.

(a) For the purposes of this paragraph,

(i) "any other municipality" includes a metropoli-

tan, regional and district municipality and the

County of Oxford,

(ii) "public transit motor vehicle" means any motor
vehicle operated by, for or on behalf of the

municipality, or any other municipality, or by a

transit commission, in connection with a regular

passenger transportation service and includes

such other motor vehicles operated in connec-

tion with a regular passenger transportation

service as may be specified in the by-law.

(3) Paragraph 11 of the said section 315 is amended by striking s 3i5,

out "as a lane solely or principally for the use of public transit amended

motor vehicles or bicycles" in the second and third lines and
inserting in lieu thereof "for the uses referred to in the said

paragraphs".

(4) Where a by-law has been passed by a local municipality for a Transition

purpose referred to in paragraph 9 of section 315 of the

Municipal Act, as re-enacted by subsection (2) of this section, RS.o. i980,

cc 302 314
under a provision of the Municipality of Metropolitan 365

Toronto Act, the County of Oxford Act or an Act establishing

a regional municipality and the provision of the Act, under

which the by-law was passed, is repealed, the by-law shall

continue in full force and effect until amended or repealed, as

if the provision of the Act under which the by-law was passed

had not been repealed.

13. Section 321 of the said Act is repealed and the following substi- » 321,

, , , ,, -. re-enacted
tuted therefor:

321. By-laws may be passed by the councils of all Power to

municipalities and by the boards of commissioners of police for

providing that any person who contravenes any by-law of the

council or of the board, as the case may be, passed under the

authority of this Act, is guilty of an offence and for providing for

the imposition of fines of not more than $2,000 on every person

who is convicted of an offence under any such by-law.



8

Illegally

parked
vehicles,

owner's

liability

321a.—(1) A by-law passed for the purposes of section 321

may provide that, where a vehicle has been left parked, stopped

or left standing in contravention of a by-law passed under this

Act, the owner of the vehicle, notwithstanding that he was not

the driver of the vehicle at the time of the contravention of the

by-law, is guilty of an offence and is liable to the fine prescribed

for the offence unless, at the time of the offence, the vehicle was
in the possession of some person other than the owner without

the owner's consent.

Payment
out of

court

(2) A by-law passed for the purposes of section 321 may pro-

vide a procedure for the voluntary payment of penalties out of

court in cases where it is alleged that a by-law related to the

parking, standing or stopping of vehicles has been contravened.

s. 386 (8),

amended
14. Subsection 386 (8) of the said Act is amended by striking out

"chartered bank of Canada" in the fifth line and inserting in lieu

thereof "bank named in Schedule A or B to the Bank Act (Can-

ada)".

Commence-
ment

Short title

15. This Act comes into force on the day it receives Royal Assent.

16. The short title of this Act is the Municipal Amendment Act, 1982

.



;

Section 14. The proposed amendment has the same effect as the amend-

ments set out in sections 7 and 8 of the Bill.
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Explanatory Notes

Section 1. The proposed re-enactment of subsection 10 (2) of the Act

provides that improvement districts may only be incorporated in territories with-

out municipal organization.

Section 2. The proposed section 39a provides that if the seat of the reeve

or deputy reeve of a local municipality on a county council is declared vacant,

then his or her seat on the council of the local municipality also becomes vacant.

Section 3. Subsection 62 (1) now reads as follows:

(1) Except where he is disqualified to vote by reason of interest or other-

wise, where a division is taken upon the election of a warden or other

presiding officer, upon the appointment of an officer of the corporation

or upon a by-law, resolution or for any other purpose, each member
present shall announce his vote openly and individually, and the clerk

shall record it.

The proposed re-enactment of subsection 62 (1) provides that a failure to

vote when a vote is being recorded shall be deemed to be a negative vote.



BILL 12 1982

An Act to amend the Municipal Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. Subsection 10 (2) of the Municipal Act, being chapter 302 of the « io(2),

Revised Statutes of Ontario, 1980, is repealed and the following

substituted therefor:

(2) The Municipal Board, upon the application of the Minis- improvement

try or of not less than thirty inhabitants of a locality situated in

territory without municipal organization and having a popula-

tion of not less than fifty, may incorporate the inhabitants of the

locality or a larger or smaller locality as an improvement district.

2. The said Act is amended by adding thereto the following section: « 39a,
•^ ° °

enacted

39a.—(1) If not already vacant by virtue of any Act, the seat County

of a reeve or deputy reeve on the council of a local municipality vacancies

becomes vacant if his seat on the county council is declared

vacant by the county council.

(2) Where a county council declares the seat of one of its Wem

members to be vacant and, as a result of the declaration, the seat

of that member on the council of a local municipality becomes

vacant under subsection (1), the county council shall forthwith

cause a copy of its declaration to be forwarded to the council of

the local municipality and that council shall forthwith declare the

seat of the member on that council to be vacant.

3. Subsection 62 (1) of the said Act is repealed and the following « 62 (i),

substituted therefor:

(1) Where a vote is taken for any purpose and a member Recorded

requests immediately prior or immediately subsequent to the

taking of the vote that the vote be recorded, each member pre-

sent, except a member who is disqualified from voting by any

Act, shall announce his vote openly, and any failure to vote by a



member who is not disqualified shall be deemed to be a negative

vote and the clerk shall record each vote.

s. 82 (a), 4. Clause 82 (a) of the said Act is repealed and the following substi-
re-enacted ^ ^ j ^i r

tuted therefor:

(a) open an account or accounts in the name of the munici-

pality at such place of deposit as may be approved by
the council.

s. 143 (4) (o), 5. Clause 143 (4) (a) of the said Act is amended by striking out "ten"

in the third line and inserting in lieu thereof "five".

s 143a, 6. The said Act is further amended by adding thereto the following
enacted

section:

Extendible

and
retractable

debentures

143a.—(1) Notwithstanding any other provision of this Act, a

local municipality may provide in any money by-law for the

issuing of debentures, which by-law shall not require the assent

of the electors, that all or a portion of the debentures to be issued

thereunder shall be payable on a fixed date not less than five

years after the date of issue thereof with interest payable

annually or semi-annually, subject to the obligation of the

municipality,

(a) to extend the term of all or any of the debentures at the

request of the holder thereof given to the treasurer of

the municipality at any time or times fixed in the by-

law prior to the maturity date of the debentures on the

terms and subject to the conditions as to notice and

other relevant matters set forth in the by-law, which

debentures shall be known as extendible term deben-

tures; or

(b) if the debentures have a maturity date longer than five

years, to redeem all or any of the debentures at the

request of a holder thereof at an earlier date or dates

fixed in the by-law not earlier than five years after the

date upon which the debentures are issued, on the

terms and subject to the conditions as to notice and
other relevant matters set forth in the by-law, which

debentures shall be known as retractable term deben-

tures.

Change of (2) A by-law passed under subsection (1) shall,
interest

rate

(a) with respect to extendible term debentures,

(i) fix the rate of interest payable thereon during

the initial term, and



Section 4. Clause 82 (a) now provides that the treasurer of a municipality

shall,

(a) open an account or accounts in the name of the municipality in such of

the chartered banks of Canada or at such other place of deposit as may
be approved by the council.

The underlined words are deleted by the proposed re-enactment of clause 82

(a). The deleted words are redundant.

Section 5. The proposed amendment to clause 143 (4) (a) will enable

municipalities having a population of more than 20,000 to issue instalment

debentures that mature in five years. At present, the term of such debentures is a

minimum of ten years.

Section 6. The proposed section 143a will authorize municipalities to

issue extendible term debentures and retractable term debentures.





(ii) provide that the rate of interest payable thereon

with respect to any extended term,

(A) shall be the same as the amount fixed

under subclause (i),

(B) shall be such different rate as is set out in

the by-law, or

(C) shall be a rate determined by a further

by-law of the municipality passed not

less than six months prior to the maturity

date of the debentures; and

(b) with respect to retractable term debentures,

(i) fix the rate of interest payable thereon prior to

the first early redemption date,

(ii) provide that the rate of interest payable thereon

with respect to any period commencing the day
immediately following an early redemption date

and expiring with the next early redemption

date or with the maturity date, as the case may
be,

(A) shall be the same as the amount fixed

under subclause (i),

(B) shall be such different rate as is set out in

the by-law, or

(C) shall be a rate determined by a further

by-law of the municipality passed not

less than six months prior to the begin-

ning of the period.

(3) Where a by-law passed under subsection (1) contains a Notice of

provision authorized by sub-subclause (2) (a) (ii) (C) or (b) (ii) (C),
"^

^"^^

notice of the change in the interest rate shall be sent by the

treasurer of the municipality by prepaid mail at least seventy

days prior to the date set for such change to the person, if any, in

whose name the debenture is registered at the address shown in

the Debenture Registry Book and shall be published at least sixty

days prior to the maturity or redemption date in such manner as

the by-law may provide.

(4) A by-law passed under subsection (1) shall, with respect to Mandatory

extendible or retractable term debentures, provide for raising by Tn bTia**

a special rate on all the rateable property in the municipality,



(a) in each year of the currency of the debentures, a sum
sufficient to pay the interest thereon; and

(b) in each year of the currency of the debentures, a

specified amount to form a retirement fund for the

debentures which amount shall be equal to or greater

than the amount that would have been required to have

been raised in each year in respect of principal if the

principal amount of the debentures had been payable in

equal annual instalments and the debentures had been
issued for the maximum period of years that was
approved by the Municipal Board for the repayment of

debentures issued for the debt for which the debentures

were issued, commencing on the date of the debentures,

to the extent that such sums have not been provided for by any
special rate or rates imposed on persons or property made espe-

cially liable therefor by the by-law or by any other by-law or

by-laws passed by the municipality or any other municipality in

accordance with any general or special Act.

Retirement
fund

(5) The retirement fund referred to in clause (4) (b) shall be

administered in all respects in the same manner as a sinking fund

established under section 146, and subsections 146 (3) to (9) apply

with necessary modifications to the retirement fund.

Debentures
to refund
existing

debentures
at maturity

(6) To the extent that it has not otherwise been raised or is not

otherwise available, the money required to refund extendible or

retractable term debentures issued under a by-law passed under

this section shall be raised by the issue of debentures under the

appropriate clause of subsection (7).

Exchange
and refund

(7) A municipality may, by by-law, authorize the issue of

debentures,

(a) to be exchanged for extendible term debentures

extended by the holders thereof in accordance with this

section and the by-law authorizing the issue of such

debentures;

(b) to refund at maturity extendible term debentures; and

Maximum
term of

debentures

(c) to refund retractable term debentures at maturity and
at early redemption dates.

(8) Debentures issued under subsection (7) shall be payable

within the maximum period of years that was approved by the

order of the Municipal Board for the repayment of debentures

issued for the debt for which the debentures were issued, com-
mencing on the date of the debentures that are being refunded or

for which the exchange is being made.





Sections 7 and 8. Recent amendments to the Bank Act (Canada) permit

non-Canadian owned banks to provide banking services in Canada. The pro-

posed amendments reflect the change in federal law.

Section 9. Under the proposed re-enactment of paragraph 23 of section

208, a municipality would be able to contract for the use by any person of the

employees and mechanical equipment of the municipality. At present, the

municipality may only enter into such contracts with respect to its mechanical

equipment.

The repeals set out in subsections 9 (2) and (3) of the Bill are complementary

to the enactment of section 321a of the Act as set out in section 13 of the Bill.

1



(9) A by-law passed under subsection (7) shall provide for the Mandatory

amounts of principal and interest payable on the debentures to be fn b^y!iaw

raised by a rate or rates on the rateable property of the same class

or classes of ratepayers as were subject to the rates levied to raise

amounts to pay the principal and interest payable on the deben-

tures that are being refunded or for which the exchange is being

made.

(10) A by-law passed under subsection (2) to fix rates of Method of

interest or to change rates of interest shall express the rates in fnterest'"^

terms of a specific percentage rate and not in terms of a percen- ^^^^

tage rate based on another rate or amount to be ascertained in the

future.

(11) The period by which an extendible term debenture may Term of

be extended under clause (1) (a) shall be not less than five years

and the period shall expire within the maximum period of years

that was approved by the Municipal Board for the repayment of

debentures issued for the debt for which the extendible debenture

was issued, commencing on the date of the extendible debenture.

(12) Early redemption dates fixed by a by-law passed under Early

clause (1) ib) shall be at least five years apart and the last early date^''

°"

redemption date shall precede the maturity date of the deben-

tures by at least five years.

(13) Notwithstanding any other provision of this Act or any Assent of

electors
other Act, the assent of the electors and the approval of the o.m.b.

Municipal Board is not required for the extending of debentures approval not

reauirecl

under clause (1) (a) or the issuing of debentures under subsection

(7).

7. Clause 146 (3) (a) of the said Act is repealed and the following ^ i46 (3) (a),

substituted therefor:

(a) with a bank named in Schedule A or B to the Bank Act i980-8i,

(Canada) or a trust company that is registered under j^g^ j^g^

the Loan and Trust Corporations Act; or c. 249

8. Subclause 169 (2) (a) (iii) of the said Act is amended by striking out «.
,i69 (2) (a)

"chartered bank to which the Bank Act (Canada) applies" in the amended

fourth and fifth lines and inserting in lieu thereof "bank name.d in

Schedule A or B to the Bank Act (Canada)".

9.—(1) Paragraph 23 of section 208 of the said Act is repealed and the « 208,

following substituted therefor: re-enacted



Agreements
respecting

use of

employees
and
equipment

s. 208,

par. 42 (o, b),

repealed

s. 208,

par. SS (d),

repealed

s. 210,

par. 45 (b, d),

repealed

s. 210,

par. 117 (a),

repealed

23. For providing for the use by any person of any of the

employees or mechanical equipment of the municipality and for

fixing the terms, conditions and charges therefor.

(2) Clauses (a) and {b) of paragraph 42 of the said section 208 are

repealed.

(3) Clause {d) of paragraph 55 of the said section 208 is repealed.

10.—(1) Clauses {b) and {d) of paragraph 45 of section 210 of the said

Act are repealed.

(2) Clause (a) of paragraph 117 of the said section 210 is

repealed.

s. 210,

par. 118(&),

repealed

(3) Clause {b) of paragraph 118 of the said section 210 is

repealed.

s. 210,

par. 125 (b),

re-enacted

(4) Clause {b) of paragraph 125 of the said section 2 10 is repealed

and the following substituted therefor:

R.S.O. 1980,

c. 198
{b) Subsection 147 (13) of the Highway Traffic Act applies

with necessary modifications to a by-law passed under

this paragraph.

s. 210,

par. 125 (rf),

amended

(5) Clause {d) of paragraph 125 of the said section 210 is

amended by inserting at the commencement thereof "Not-

withstanding subsection 321a (2) and".

s. 243 (2),

re-enacted
11. Subsection 243 (2) of the said Act is repealed and the following

substituted therefor:

Idem (2) A statement submitted under subsection (1) shall also indi-

cate the by-law or resolution and the statutory provision under

the authority of which the remuneration or expenses were paid.

Statements
by local

boards

(3) Where in any year a local board or other body pays remun-
eration or expenses to a member of the local board or body who
was appointed by a municipality or who is a member by virtue of

his membership on a municipal council, the local board or body
shall, on or before the 31st day of January in the next following

year, submit to the treasurer of the municipality that the member
represents a statement of the remuneration and expenses so paid

and the statement shall be itemized to the extent required by the

treasurer of the municipality.

s. 315,

par. 8 (b),

repealed

s. 31S,
par. 9,

re-enacted

12.—(1) Clause {b) of paragraph 8 of section 315 of the said Act is

repealed.

(2) Paragraph 9 of the said section 315 is repealed and the fol-

lowing substituted therefor:



Section 10. The amendments to section 210 are complementary to the

enactment of section 321a of the Act as set out in section 13 of the Bill.

Section 11. The proposed re-enactment of subsection 243 (2) clarifies

that statements prepared for the purposes of subsection 243 (1) shall indicate the

by-laws or resolution under which remuneration or expenses were paid to mem-
bers of the council in respect of their services on local boards and other bodies.

The proposed subsection 243 (2) requires local boards and other bodies to

provide statements to the treasurers of municipalities with respect to remunera-

tion and expenses paid to members of the local board or body who represent the

municipalities.

Section 12. The repeal of clause (b) of paragraph 8 of section 315 is

complementary to the enactment of section 321a as set out in section 13 of the

Bill. At present, municipalities may pass by-laws designating lanes on roads as

lanes solely for the use of public transit vehicles. The proposed paragraph 9

extends this power to include private passenger motor vehicles carrying such

number of persons as may be set out in the by-law and taxicabs.

The amendment to paragraph 10 is complementary to the re-enactment of

paragraph 9.



rl

Subsection 12 (4) of the Bill is complementary to the re-enactment of certain

provisions of the Acts referred to therein.

Section 13. The re-enacted section 321 clarifies that a by-law passed

under this section may provide that a person who contravenes a municipal by-law

is guilty of an offence.

The proposed subsection 321a (1) replaces several provisions in the Act

which provide for the imposition of fines on owners of motor vehicles that have

been illegally parked. The section clarifies that a by-law may provide that the

owner of a vehicle that has been left parked, stopped or left standing in contra-

vention of a by-law is guilty of an offence and is liable to a fine.

The proposed subsection 321a (2) provides for the payment out of court of

fines related to parking offences.



9. For designating any lane on any road over which the Estabiish-

municipality has jurisdiction as a lane solely or principally for of bus lanes

use by public transit motor vehicles, or any class or classes there-

of as may be defined in the by-law, and by taxicabs and by

private motor vehicles carrying such number of passengers as

may be specified in the by-law and for prohibiting and regulating

the use thereof by all other vehicles to such extent and for such

period or periods as may be specified.

(a) For the purposes of this paragraph,

(i) "any other municipality" includes a metropoli-

tan, regional and district municipality and the

County of Oxford,

(ii) "public transit motor vehicle" means any motor
vehicle operated by, for or on behalf of the

municipality, or any other municipality, or by a

transit commission, in connection with a regular

passenger transportation service and includes

such other motor vehicles operated in connec-

tion with a regular passenger transportation

service as may be specified in the by-law.

(3) Paragraph 11 of the said section 315 is amended by striking s 3 is,

out "as a lane solely or principally for the use of public transit amended

motor vehicles or bicycles" in the second and third lines and
inserting in lieu thereof "for the uses referred to in the said

paragraphs".

(4) Where a by-law has been passed by a local municipality for a Transition

purpose referred to in paragraph 9 of section 315 of the

Municipal Act, as re-enacted by subsection (2) of this section, ^;^^-
^^f?-

under a provision of the Municipality of Metropolitan 36S

Toronto Act, the County of Oxford Act or an Act establishing

a regional municipality and the provision of the Act, under

which the by-law was passed, is repealed, the by-law shall

continue in full force and effect until amended or repealed, as

if the provision of the Act under which the by-law was passed

had not been repealed.

13. Section 321 of the said Act is repealed and the following substi- * ^^i-

tuted therefor:

321. By-laws may be passed by the councils of all p^^" '"

municipalities and by the boards of commissioners of police for

providing that any person who contravenes any by-law of the

council or of the board, as the case may be, passed under the

authority of this Act, is guilty of an offence and for providing for

the imposition of fines of not more than $2,000 on every person

who is convicted of an offence under any such by-law.



8

Illegally

parked
vehicles,

owner's
liability

321a.—(1) A by-law passed for the purposes of section 321

may provide that, where a vehicle has been left parked, stopped

or left standing in contravention of a by-law passed under this

Act, the owner of the vehicle, notwithstanding that he was not

the driver of the vehicle at the time of the contravention of the

by-law, is guilty of an offence and is liable to the fine prescribed

for the offence unless, at the time of the offence, the vehicle was
in the possession of some person other than the owner without

the owner's consent.

Payment
out of

court

(2) A by-law passed for the purposes of section 321 may pro-

vide a procedure for the voluntary payment of penalties out of

court in cases where it is alleged that a by-law related to the

parking, standing or stopping of vehicles has been contravened.

s. 386 (8),

amended
14. Subsection 386 (8) of the said Act is amended by striking out

"chartered bank of Canada" in the fifth line and inserting in lieu

thereof "bank named in Schedule A or B to the Bank Act (Can-

ada)".

Commence-
ment

Short title

15. This Act comes into force on the day it receives Royal Assent.

16. The short title of this Act is the Municipal Amendment Act, 1982

.



Section 14. The proposed amendment has the same effect as the amend-
ments set out in sections 7 and 8 of the Bill.
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BILL 12 1982

An Act to amend the Municipal Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. Subsection 10 (2) of the Municipal Act, being chapter 302 of the s. io(2),

Revised Statutes of Ontario, 1980, is repealed and the following

substituted therefor:

(2) The Municipal Board, upon the application of the Minis- improvement

try or of not less than thirty inhabitants of a locality situated in

territory without municipal organization and having a popula-

tion of not less than fifty, may incorporate the inhabitants of the

locality or a larger or smaller locality as an improvement district.

2. The said Act is amended by adding thereto the following section: « 39a,

enacted

39a.—(1) If not already vacant by virtue of any Act, the seat County

of a reeve or deputy reeve on the council of a local municipality vacancies

becomes vacant if his seat on the county council is declared

vacant by the county council.

(2) Where a county council declares the seat of one of its Wem

members to be vacant and, as a result of the declaration, the seat

of that member on the council of a local municipality becomes
vacant under subsection (1), the county council shall forthwith

cause a copy of its declaration to be forwarded to the council of

the local municipality and that council shall forthwith declare the

seat of the member on that council to be vacant.

3. Subsection 62 (1) of the said Act is repealed and the following s 62 (d,

substituted therefor:

(1) Where a vote is taken for any purpose and a member Recorded

requests immediately prior or immediately subsequent to the
^"*^*

taking of the vote that the vote be recorded, each member pre-

sent, except a member who is disqualified from voting by any
Act, shall announce his vote openly, and any failure to vote by a



member who is not disqualified shall be deemed to be a negative

vote and the clerk shall record each vote.

s 82 (a)i 4. Clause 82 (a) of the said Act is repealed and the following substi-
re-enacted ^^1^1 r

tuted thereior:

(a) open an account or accounts in the name of the munici-

pality at such place of deposit as may be approved by
the council.

s. 143 (4) (a), 5. Clause 143 (4) (a) of the said Act is amended by striking out "ten"

in the third line and inserting in lieu thereof "five".

s- 1430, 6. The said Act is further amended by adding thereto the following
enacted

section:

Extendible 143a.—(1) Notwithstanding any other provision of this Act, a

retractable local municipality may provide in any money by-law for the
debentures issuing of debentures, which by-law shall not require the assent

of the electors, that all or a portion of the debentures to be issued

thereunder shall be payable on a fixed date not less than five

years after the date of issue thereof with interest payable

annually or semi-annually, subject to the obligation of the

municipality,

(a) to extend the term of all or any of the debentures at the

request of the holder thereof given to the treasurer of

the municipality at any time or times fixed in the by-

law prior to the maturity date of the debentures on the

terms and subject to the conditions as to notice and
other relevant matters set forth in the by-law, which
debentures shall be known as extendible term deben-

tures; or

(b) if the debentures have a maturity date longer than five

years, to redeem all or any of the debentures at the

request of a holder thereof at an earlier date or dates

fixed in the by-law not earlier than five years after the

date upon which the debentures are issued, on the

terms and subject to the conditions as to notice and
other relevant matters set forth in the by-law, which

debentures shall be known as retractable term deben-

tures.

Change of (2) A by-law passed under subsection (1) shall,
interest

rate

(a) with respect to extendible term debentures,

(i) fix the rate of interest payable thereon during

the initial term, and



(ii) provide that the rate of interest payable thereon

with respect to any extended term,

(A) shall be the same as the amount fixed

under subclause (i),

(B) shall be such different rate as is set out in

the by-law, or

(C) shall be a rate determined by a further

by-law of the municipality passed not

less than six months prior to the maturity

date of the debentures; and

(b) with respect to retractable term debentures,

(i) fix the rate of interest payable thereon prior to

the first early redemption date,

(ii) provide that the rate of interest payable thereon

with respect to any period commencing the day
immediately following an early redemption date

and expiring with the next early redemption

date or with the maturity date, as the case may
be,

(A) shall be the same as the amount fixed

under subclause (i),

(B) shall be such different rate as is set out in

the by-law, or

(C) shall be a rate determined by a further

by-law of the municipality passed not

less than six months prior to the begin-

ning of the period.

(3) Where a by-law passed under subsection (1) contains a NoUceof

provision authorized by sub-subclause (2) (a) (ii) (C) or (b) (ii) (C),

notice of the change in the interest rate shall be sent by the

treasurer of the municipality by prepaid mail at least seventy

days prior to the date set for such change to the person, if any, in

whose name the debenture is registered at the address shown in

the Debenture Registry Book and shall be published at least sixty

days prior to the maturity or redemption date in such manner as

the by-law may provide.

change

(4) A by-law passed under subsection (1) shall, with respect to Mandatory

extendible or retractable term debentures, provide for raising by in by-law

a special rate on all the rateable property in the municipality,



(a) in each year of the currency of the debentures, a sum
sufficient to pay the interest thereon; and

(b) in each year of the currency of the debentures, a
specified amount to form a retirement fund for the

debentures which amount shall be equal to or greater

than the amount that would have been required to have
been raised in each year in respect of principal if the

principal amount of the debentures had been payable in

equal annual instalments and the debentures had been
issued for the maximum period of years that was
approved by the Municipal Board for the repayment of

debentures issued for the debt for which the debentures

were issued, commencing on the date of the debentures,

to the extent that such sums have not been provided for by any
special rate or rates imposed on persons or property made espe-

cially liable therefor by the by-law or by any other by-law or

by-laws passed by the municipality or any other municipality in

accordance with any general or special Act.

Retirement
fund

(5) The retirement fund referred to in clause (4) (6) shall be

administered in all respects in the same manner as a sinking fund

established under section 146, and subsections 146 (3) to (9) apply
with necessary modifications to the retirement fund.

Debentures
to refund
existing

debentures
at maturity

(6) To the extent that it has not otherwise been raised or is not

otherwise available, the money required to refund extendible or

retractable term debentures issued under a by-law passed under
this section shall be raised by the issue of debentures under the

appropriate clause of subsection (7).

Exchange
and refund

(7) A municipality may, by by-law, authorize the issue of

debentures,

(a) to be exchanged for extendible term debentures

extended by the holders thereof in accordance with this

section and the by-law authorizing the issue of such

debentures;

(b) to refund at maturity extendible term debentures; and

Maximum
term of

debentures

(c) to refund retractable term debentures at maturity and
at early redemption dates.

(8) Debentures issued under subsection (7) shall be payable

within the maximum period of years that was approved by the

order of the Municipal Board for the repayment of debentures

issued for the debt for which the debentures were issued, com-
mencing on the date of the debentures that are being refunded or

for which the exchange is being made.



(9) A by-law passed under subsection (7) shall provide for the Mandatory

amounts of principal and interest payable on the debentures to be fn bv!iaw

raised by a rate or rates on the rateable property of the same class

or classes of ratepayers as were subject to the rates levied to raise

amounts to pay the principal and interest payable on the deben-

tures that are being refunded or for which the exchange is being

made.

(10) A by-law passed under subsection (2) to fix rates of Method of

interest or to change rates of interest shall express the rates in fnt'erest'"^

terms of a specific percentage rate and not in terms of a percen- ^^^^

tage rate based on another rate or amount to be ascertained in the

future.

(11) The period by which an extendible term debenture may Term of

be extended under clause (1) (a) shall be not less than five years

and the period shall expire within the maximum period of years

that was approved by the Municipal Board for the repayment of

debentures issued for the debt for which the extendible debenture

was issued, commencing on the date of the extendible debenture.

(12) Early redemption dates fixed by a by-law passed under Early

clause (1) (b) shall be at least five years apart and the last early dates^''

'°"

redemption date shall precede the maturity date of the deben-

tures by at least five years.

(13) Notwithstanding any other provision of this Act or any Assent of

electors
other Act, the assent of the electors and the approval of the om.b.'

Municipal Board is not required for the extending of debentures approval not

required

under clause (1) (a) or the issuing of debentures under subsection

(7).

7. Clause 146 (3) (a) of the said Act is repealed and the following » i46 (3) (a),

substituted therefor:

(a) with a bank named in Schedule A or B to the Bank Act i^so-si,

(Canada) or a trust company that is registered under j^g^ ^^^^

the Loan and Trust Corporations Act; or c. 249

8. Subclause 169 (2) (a) (iii) of the said Act is amended by striking out s...i69 (2) (a)

"chartered bank to which the Bank Act (Canada) applies" in the amended

fourth and fifth lines and inserting in lieu thereof "bank named in

Schedule A or B to the Bank Act (Canada)".

9.—(1) Paragraph 23 of section 208 of the said Act is repealed and the « 208,

following substituted therefor: re^-enacted



Agreements
respecting

use of

employees
and
equipment

s. 208,

par. 42 (a, b)

repealed

s. 208,

par. 55 (rf),

repealed

s. 210,

par. 45 (b, d)

repealed

s. 210,

par. 117 (a),

repealed

23. For providing for the use by any person of any of the

employees or mechanical equipment of the municipality and for

fixing the terms, conditions and charges therefor.

(2) Clauses (a) and {b) of paragraph 42 of the said section 208 are

repealed.

(3) Clause {d) of paragraph 55 of the said section 208 is repealed.

10.—(1) Clauses {b) and {d) of paragraph 45 of section 210 of the said

Act are repealed.

(2) Clause (a) of paragraph 117 of the said section 210 is

repealed.

s. 210,

par. 118(6),

repealed

(3) Clause (6) of paragraph 118 of the said section 210 is

repealed.

s. 210,

par. 125 (b),

re-enacted

(4) Clause (b) of paragraph 125 of the said section 2 10 is repealed

and the following substituted therefor:

R.S.O. 1980,

c. 198

s. 210,

par. 125 (d),

amended

s. 243 (2),

re-enacted

{b) Subsection 147 (13) of the Highway Traffic Act applies

with necessary modifications to a by-law passed under

this paragraph.

(5) Clause {d) of paragraph 125 of the said section 210 is

amended by inserting at the commencement thereof "Not-

withstanding subsection 321a (2) and".

1 1 . Subsection 243 (2) of the said Act is repealed and the following

substituted therefor:

Idem (2) A statement submitted under subsection (1) shall also indi-

cate the by-law or resolution and the statutory provision under

the authority of which the remuneration or expenses were paid.

Statements
by local

boards

s. 315,

par. 8 (6),

repealed

12.

(3) Where in any year a local board or other body pays remun-

eration or expenses to a member of the local board or body who
was appointed by a municipality or who is a member by virtue of

his membership on a municipal council, the local board or body
shall, on or before the 31st day of January in the next following

year, submit to the treasurer of the municipality that the member
represents a statement of the remuneration and expenses so paid

and the statement shall be itemized to the extent required by the

treasurer of the municipality.

-(1) Clause {b) of paragraph 8 of section 315 of the said Act is

repealed.

s. 315,

par. 9,

re-enacted

(2) Paragraph 9 of the said section 315 is repealed and the fol-

lowing substituted therefor:



9. For designating any lane on any road over which the Estabiish-

municipality has jurisdiction as a lane solely or principally for of bus lanes

use by public transit motor vehicles, or any class or classes there-

of as may be defined in the by-law, and by taxicabs and by
private motor vehicles carrying such number of passengers as

may be specified in the by-law and for prohibiting and regulating

the use thereof by all other vehicles to such extent and for such

period or periods as may be specified.

(a) For the purposes of this paragraph,

(i) "any other municipality" includes a metropoli-

tan, regional and district municipality and the

County of Oxford,

(ii) "public transit motor vehicle" means any motor
vehicle operated by, for or on behalf of the

municipality, or any other municipality, or by a

transit commission, in connection with a regular

passenger transportation service and includes

such other motor vehicles operated in connec-

tion with a regular passenger transportation

service as may be specified in the by-law.

(3) Paragraph 11 of the said section 315 is amended by striking s. 3is,

out "as a lane solely or principally for the use of public transit amended

motor vehicles or bicycles" in the second and third lines and
inserting in lieu thereof "for the uses referred to in the said

paragraphs".

(4) Where a by-law has been passed by a local municipality for a Transition

purpose referred to in paragraph 9 of section 315 of the

Municipal Act, as re-enacted by subsection (2) of this section, R so. i98o,

under a provision of the Municipality of Metropolitan 36s

Toronto Act, the County of Oxford Act or an Act establishing

a regional municipality and the provision of the Act, under

which the by-law was passed, is repealed, the by-law shall

continue in full force and effect until amended or repealed, as

if the provision of the Act under which the by-law was passed

had not been repealed.

13. Section 321 of the said Act is repealed and the following substi- « ^^i,

tuted therefor:

321. By-laws may be passed by the councils of all Power to

municipalities and by the boards of commissioners of police for

providing that any person who contravenes any by-law of the

council or of the board, as the case may be, passed under the

authority of this Act, is guilty of an offence and for providing for

the imposition of fines of not more than $2,000 on every person

who is convicted of an offence under any such by-law.



Illegally

parked
vehicles,

owner's

liability

321a.—(1) A by-law passed for the purposes of section 321

may provide that, where a vehicle has been left parked, stopped

or left standing in contravention of a by-law passed under this

Act, the owner of the vehicle, notwithstanding that he was not

the driver of the vehicle at the time of the contravention of the

by-law, is guilty of an offence and is liable to the fine prescribed

for the offence unless, at the time of the offence, the vehicle was
in the possession of some person other than the owner without

the owner's consent.

Payment
out of

court

(2) A by-law passed for the purposes of section 321 may pro-

vide a procedure for the voluntary payment of penalties out of

court in cases where it is alleged that a by-law related to the

parking, standing or stopping of vehicles has been contravened.

s. 386 (8),

amended
14. Subsection 386 (8) of the said Act is amended by striking out

"chartered bank of Canada" in the fifth line and inserting in lieu

thereof "bank named in Schedule A or B to the Bank Act (Can-

ada)".

Commence-
ment

Short title

15. This Act comes into force on the day it receives Royal Assent.

16. The short title of this Act is the Municipal Amendment Act, 1982

.
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Explanatory Notes

Section 1. The section proposed to be added empowers the Lieutenant

Governor in Council, on the recommendation of the Minister pursuant to an

apphcation by an area municipahty, to alter the status of the municipality to that

of a township, village, town or city municipality and to provide for other matters

consequent on the alteration in status.

Section 2. The proposed subsection (2a) makes certain provisions of the

Municipal Act applicable to the County Council. These provisions set out the

grounds for disqualification of members of council, the situations giving rise to a

vacancy in the office of a member of council, the requirement that a council

declare a seat vacant when a vacancy occurs, the procedure for bringing a court

action to have a seat declared vacant, and the requirement that a member take

his declaration of office within a prescribed time period.

The proposed subsection {2b) sets out the procedure to be followed by a

member wishing to resign.



BILL 13 1982

An Act to amend the County of Oxford Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The County of Oxford Act, being chapter 365 of the Revised Sta-
gj,^cted

tutes of Ontario, 1980, is amended by adding thereto the following

section:

2a.— (1) Notwithstanding any Act, upon the recommendation Alteration

-,,,.. 1- • 1 • • 1 of status

of the Mmister pursuant to an application by an area municipal- of area

ity the Lieutenant Governor in Council may, by order, alter the municipality

status of the area municipality to that of a township, village,

town or city municipality, and may direct the new name that the

area municipality will bear when its status is altered and the date

when the alteration of status will take effect and may provide for

any matters that are considered necessary or desirable for

implementing the alteration of status or for carrying on the area

municipality subsequent thereto, including the composition of its

council.

(2) Where an order is made under subsection (1), sections 17, AppiicaUonof
RSOl QRO

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the^* ^'^' ^'' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

2. Section 13 of the said Act is amended by adding thereto the fol-s i3,

, . , . amended
lowing subsections:

(2a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply ^Pi'o^^ggo"^

with necessary modifications to the County Council. c. 302

(lb) A member of the County Council with the consent of the Resignation

- , , , ,

.

, .
.
, from County

majority of the members present at a meeting, entered upon the council

minutes of it, may resign his office and his seat in the council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the council does not accept his

resignation it is of no effect.



Where
vacancy
in County
Council

or area
municipality

council

(2c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the County Council becomes
vacant if the seat of that member on the council of an
area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

County Council is declared vacant by the County
Council.

Declaration

of vacancy
(2d) Where the County Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection {2e), and subsection (2c) applies, the

County Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem
(2g) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {2d) the County Council or

the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 23 (a),

re-enacted
3. Clause 23 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the County
at such place of deposit as may be approved by the

County Council.

s. 38 (2),

re-enacted
4. Subsection 38 (2) of the said Act is repealed and the following

substituted therefor:

Establish-

ment of

bus lanes,

etc.

(2) The County Council may by by-law designate any lane on

any road over which it has jurisdiction as a lane solely or princi-

pally for use by public transit motor vehicles, taxicabs and by

private motor vehicles carrying such number of passengers as

may be specified in the by-law, and prohibit or regulate the use

thereof by all other vehicles to such extent and for such period or

periods as may be specified in the by-law.

Interpre-

tation
(3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan

municipality and a regional municipality;

(b) "public transit motor vehicle" means a motor vehicle

owned and operated by, for or on behalf of the County



The proposed subsection (2c) provides that where the seat of a member on

the County Council becomes vacant, his seat on the council of the area munici-

pality that he represents automatically becomes vacant, and vice versa. This

proposed subsection would apply, for example, where a member missed meetings

of the County Council for three successive months but was regularly attending

meetings of the local council. Without this proposed subsection, the seat of the

member on the County Council would become vacant but his seat on the council

of the area municipality would not.

The proposed subsection (2d) provides that when the seat of a member is

declared vacant by the County Council or by the council of the area municipality

that he represents, the council declaring the vacancy shall immediately inform the

other council of its declaration.

The proposed subsection (2e) provides that the seat of a member on the

County Council or on the council of an area municipality shall be declared vacant

if that council is informed that the other council has declared his seat on such

other council to be vacant.

Section 3. Clause 23 (a) sets out one of the duties of the treasurer of the

County and is set out below as it now reads showing underlined the words

proposed to be deleted by the re-enactment:

23. Subject to subsection 22 (3), the treasurer shall,

(a) open an account or accounts in the name of the Cnnntv in such of

me ciiartcnd banks oj Canaaa or at sin ii other place of deposit as

may be approved by the County Council.

Section 4. Subsection 38 (2) as it now reads is set out below:

(2) The County Council or the council of any area municipality may by

by-law designate any lane on any road over which it has jurisdiction as

a lane solely or principally for use by public transit motor vehicles and
prohibit or regulate the use thereof by vehicles other than public transit

vehicles to such extent and for such period or periods as may be

specified, and for the purpose of this subsection, "public transit motor
vehicle" means a motor vehicle owned and operated by, for or on behalf

of the County or any area municipality as part of its passenger transpor-

tation service.

The effect of the re-enactment is to limit the authority granted under this

subsection to the County Council; in addition, the class or type of motor vehicle

that may be authorized to use a reserved lane has been broadened.

Area municipalities will be emf)owered under a proposed amendment to the

Municipal Act to exercise substantially similar authority in respect of roads under

their jurisdiction.



Section S. Subsection 66 (1), proposed to be repealed, now reads as fol-

lows:

(1) The County may pass by-laws for granting aid for the construction,

erection, establishment, acquisition, maintenance, equipping and car-

rying on the business of public hospitals including municipal hospitals

and other health care facilities in the County and may issue debentures

therefor, and no area municipality shall exercise any such powers in

respect of public hospitals including municipal hospitals.

The prohibition against an area municipality granting hospital aid is thus

removed. Both the County and the area municipalities may grant aid to hospitals

under section 113 oi the Municipal Act and, accordingly, the specific authority to

do so is not required in this Act. The proposed re-enactment of subsection 66 (2)

incorporates some technical wording change necessitated by the repeal of subsec-

tion 66 (1) but its substance is not changed.

Section 6. The effect of the proposed re-enactment of subsection 85 (2) is

to delete from the end of the subsection as it now reads the words "and for such

reserves within such limits as to type and amount as the Ministry may approve".

The provisions for the establishment of a reserve fund are set out in a proposed

new section 91a and will correspond to those contained in the various Acts

establishing regional municipalities.

Section 7. Provision is made for the establishment of a reserve fund; see

also the Note to section 6 of the Bill.



or any other municipality as part of its passenger trans-

portation service and such other class or classes of

motor vehicles operated in connection with the provi-

sion of a passenger transportation service as may be

specified in the by-law.

5. Subsections 66 (1) and (2) of the said Act are repealed and the
^^ ^^^JJ^'.

following substituted therefor: s. 66 (2)'

re-enacted

(2) The County shall pay to any area municipality, on or Payment of

before the due date, all amounts of principal and interest re'^hospftar^

becoming due upon any outstanding indebtedness of the area aid

municipality in respect of aid granted by a local municipality

prior to the 1st day of January, 1975, for the construction, erec-

tion, establishment, acquisition, maintenance, equipping and
carrying on of the business of public hospitals including munici-

pal hospitals and other health care facilities in the County, and,

if the County fails to pay such amounts before the due date, the

area municipality may charge the County interest at the rate of

15 per cent per annum thereon, or such lower rate as the council

of the area municipality determines, from such date until pay-

ment is made.

6. Subsection 85 (2) of the said Act is repealed and the following s ss (2),

substituted therefor:

(2) In preparing the estimates, the County Council shall make Allowance

due allowance for a surplus of any previous year that will be in estimates

available during the current year and shall provide for any

operating deficit of any previous year.

7. The said Act is further amended by adding thereto the following ^ 9io,

enacted
section:

91a.— (1) The County Council may in each year provide in Reserve

the estimates for the establishment or maintenance of a reserve

fund for any purpose for which it has authority to spend funds.

(2) The moneys raised for a reserve fund established under Special

subsection (1) shall be paid into a special account and may be

invested in such securities as a trustee may invest in under the

Trustee Act, and the earnings derived froi

such moneys form part of the reserve fund.

Trustee Act, and the earnings derived from the investment of R so. i980,

(3) The moneys raised for a reserve fund established under Application

subsection (1) shall not be expended, pledged or applied to any

purpose other than that for which the fund was established,

unless approved by the County Council.



Auditor's

report
(4) The auditor in his annual report shall report on the

activities and position of each reserve fund established under

subsection (1).

s. 98 (7) (a),

amended
8.— (1) Clause 98 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 98,

amended
(2) Section 98 of the said Act is amended by adding thereto the

following subsection:

Premiums
on foreign

currency

(21a) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental

thereto shall be set aside in a reserve fund to be used to pay the

premium on the annual payments of principal and interest on the

debentures issued under the by-law.

s. 99a,

enacted
9. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302, s. 143a

99a. Section 143a of the Municipal Act applies with neces-

sary modifications to the County.

s. 117 (1),

re-enacted
10. Subsection 117 (1) of the said Act is repealed and the following

substituted therefor:

Application of

R.S.O. 1980,

c. 302

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3) and section 190, paragraphs

3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 of section

208, subparagraph iii of paragraph 62 and subparagraph ii of

paragraph 125 of section 210, paragraph 10 of section 315 and

Parts XIII, XIV, XV and XIX of the Municipal Act apply with

necessary modifications to the County.

Commence-
ment

1 1 .— (1) This Act, except sections 4 and 9, comes into force on the day

it receives Royal Assent.

Idem (2) Sections 4 and 9 come into force on a day to be named by

proclamation of the Lieutenant Governor.

Short title 12. The short title of this Act is the County of Oxford Amendment Act,

1982.



Section 8.—Subsection 1. The amendment will decrease from ten years

to five years the minimum period within which instalment debentures issued by
the County may mature.

Subsection 2. The subsection proposed to be added permits a portion of

any premium received on debentures issued bythe County payable in a foreign

currency to be set aside in a reserve fund to pay any premium on annual pay-

ments of principal and interest on the debentures.

Section 9. The provision of the Municipal Act made applicable to the

County authorizes the issue of extendible and retractable term debentures.

Section 10. Sections 114, 115 and 122 are added as sections of the

Municipal Act that apply to the County. Section 1 14 provides for offering awards
and establishing competitions for awards; section 115 authorizes the provision of

fellowships and scholarships, while section 122 authorizes agreements with the

Crown respecting the use of the property or of the servants or officers of a

municipality or the Crown (in right of Ontario) or the joint acquisition of property

by the municipality and the Crown.

1
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BILL 13 1982

An Act to amend the County of Oxford Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The County of Oxford Act, being chapter 365 of the Revised Sta-
gn^cted

tutes of Ontario, 1980, is amended by adding thereto the following

section:

2a.— (1) Notwithstanding any Act, upon the recommendation Alteration

of the Minister pursuant to an application by an area municipal- of area

ity the Lieutenant Governor in Council may, by order, alter the municipality

status of the area municipality to that of a township, village,

town or city municipality, and may direct the new name that the

area municipality will bear when its status is altered and the date

when the alteration of status will take effect and may provide for

any matters that are considered necessary or desirable for

implementing the alteration of status or for carrying on the area

municipality subsequent thereto, including the composition of its

council.

(2) Where an order is made under subsection (1), sections 17, AppiicaUonof

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the** ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

2. Section 13 of the said Act is amended by adding thereto the fol-s 1^-

, . , . amended
lowmg subsections:

(2a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of

with necessary modifications to the County Council. c. 302

ilb) A member of the County Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the council"""
^

minutes of it, may resign his office and his seat in the council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the council does not accept his

resignation it is of no effect.



Where
vacancy
in County
Council

or area

municipality

council

(2c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the County Council becomes
vacant if the seat of that member on the council of an
area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

County Council is declared vacant by the County
Council.

Declaration

of vacancy
{2d) Where the County Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (2e), and subsection (2c) applies, the

County Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem (2e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {2d) the County Council or

the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 23 (a),

re-enacted
3. Clause 23 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the County
at such place of deposit as may be approved by the

County Council.

s. 38 (2),

re-enacted
4. Subsection 38 (2) of the said Act is repealed and the following

substituted therefor:

Establish-

ment of

bus lanes,

etc.

(2) The County Council may by by-law designate any lane on

any road over which it has jurisdiction as a lane solely or princi-

pally for use by public transit motor vehicles, taxicabs and by
private motor vehicles carrying such number of passengers as

may be specified in the by-law, and prohibit or regulate the use

thereof by all other vehicles to such extent and for such period or

periods as may be specified in the by-law.

.

Interpre-

tation
(3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan

municipality and a regional municipality;

{b) "public transit motor vehicle" means a motor vehicle

owned and operated by, for or on behalf of the County



or any other municipality as part of its passenger trans-

portation service and such other class or classes of

motor vehicles operated in connection with the provi-

sion of a passenger transportation service as may be

specified in the by-law.

5. Subsections 66 (1) and (2) of the said Act are repealed and the ^g^g^j^l'.

following substituted therefor: s. 66 (2),

re-enacted

(2) The County shall pay to any area municipality, on or Payment of

before the due date, all amounts of principal and interest
'^^ i^jj^pjj^^^

becoming due upon any outstanding indebtedness of the area aid

municipality in respect of aid granted by a local municipality

prior to the 1st day of January, 1975, for the construction, erec-

tion, establishment, acquisition, maintenance, equipping and
carrying on of the business of public hospitals including munici-

pal hospitals and other health care facilities in the County, and,

if the County fails to pay such amounts before the due date, the

area municipality may charge the County interest at the rate of

15 per cent per annum thereon, or such lower rate as the council

of the area municipality determines, from such date until pay-

ment is made.

6. Subsection 85 (2) of the said Act is repealed and the following s ss (2),

substituted therefor:

(2) In preparing the estimates, the County Council shall make Allowance

due allowance for a surplus of any previous year that will be in es^timates

available during the current year and shall provide for any
operating deficit of any previous year.

7. The said Act is further amended by adding thereto the following ^ 9ia,

section:

91a.— (1) The County Council may in each year provide in Reserve

the estimates for the establishment or maintenance of a reserve

fund for any purpose for which it has authority to spend funds.

(2) The moneys raised for a reserve fund established under Special

subsection (1) shall be paid into a special account and may be

invested in such securities as a trustee may invest in under the

Trustee Act, and the earnings derived from the investment of ^^.^ '^*°'

such moneys form part of the reserve fund.

(3) The moneys raised for a reserve fund established under Application

subsection (1) shall not be expended, pledged or applied to any
"

purpose other than that for which the fund was established,

unless approved by the County Council.



Auditor's

report
(4) The auditor in his annual report shall report on the

activities and position of each reserve fund established under

subsection (1).

s. 98 (7) (a),

amended

amended

8.— (1) Clause 98 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 98 of the said Act is amended by adding thereto the

following subsection:

Premiums
on foreign

currency

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental

thereto shall be set aside in a reserve fund to be used to pay the

premium on the annual payments of principal and interest on the

debentures issued under the by-law.

s. 99o,

enacted
9. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302, s. 143a

99a. Section 143a of the Municipal Act applies with neces-

sary modifications to the County.

s. 117 (1),

re-enacted
10. Subsection 117 (1) of the said Act is repealed and the following

substituted therefor:

Application of

R.S.O. 1980,

c. 302

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3) and section 190, paragraphs

3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 of section

208, subparagraph iii of paragraph 62 and subparagraph ii of

paragraph 125 of section 210, paragraph 10 of section 315 and

Parts XIII, XIV, XV and XIX of the Municipal Act apply with

necessary modifications to the County.

Commence-
ment

1 1 .— (1) This Act, except sections 4 and 9, comes into force on the day

it receives Royal Assent.

Idem (2) Sections 4 and 9 come into force on a day to be named by

proclamation of the Lieutenant Governor.

Short title 12. The short title of this Act is the County of Oxford Amendment Act,

1982.
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Explanatory Notes

The Bill re-enacts and revises the Municipal Conflict of Interest Act, a code

governing the entire field relating to conflicts of interest as they may arise in

relation to members of municipal councils and local boards. The purpose of the

Bill is to provide a clearer and more practical code than exists in the present Act
while retaining the same basic purpose and procedure.

Among the principal features of the Bill are the following:

1. An expanded and improved interpretation section, specially with

regard to the definitions of "local board", "municipality" and
"spouse", (s. 1)

2. The relatives whose interests are deemed to be those of the member,
have been clarified, (s. 3)

3. The exemptions to the application of the Act have been compiled and

listed, and additional exemptions added, including "remote and insig-

nificant" conflicts, (s. 4)

4. The duty of the member to- declare his conflict of interest has been

expanded so that the member, in addition, must declare the nature of

the interest and where the meeting is not open to the public, must leave

the meeting, (s. 5)

5. The declaration of interest is to be recorded in the minutes by the clerk

or secretary, (s. 6).

6. The municipality when it applies to a judge for an order exempting it

for the application of the Act, may do so on an ex parte basis, (s. 7

(2))

7. The time for bringing an application alleging contravention has been

lengthened from expiration of the term of office to six years, following

the event, (s. 9 (3) )

8. Where a member has been found to contravene the Act, in addition to

the existing sanctions, the judge may require the member to make
restitution, (s. 10 (1) )

9. The jurisdiction of the Divisional Court on an appeal has been

expanded, to include an order for a new trial, (s. 11).

10. Proceedings to disqualify a member, declare a seat vacant or request

restitution may only be made under provisions of the Act. (s. 13)

11. A municipjility or local board may pay the legal costs of a member
where the member has been found not to be in contravention of the

Act. (s. 14)

12. Complementary amendments to other Acts where there is a conflict

with a provision of the Bill or a redundancy, (ss. 16, 17, 18, 19, 20,

21)

13. Where proceedings were commenced, or circumstances giving rise to

proceedings arose, during the currency of the existing Act, the pro-

ceedings shall be continued or commenced under the existing Act.

(s. 23)



As with the existing Act, full disclosure and abstention from discussion and
voting, rather than automatic disqualification, will be the basis for dealing with

conflicts of interest.

The failure of a member of council or of a local board to disclose a pecuniary

interest, whether direct or indirect, in any matter that comes before a meeting of

the council or local board, including a special, committee or other meeting, will

render the member liable, on the application of an elector to a county or district

court judge, to having his seat declared vacant and being disqualified from being

a member of any council or local board for a period of up to seven years and to

make restitution.

Certain nominal conflict situations are excepted from the disclosure

requirement; these generally are of the type where the interest of the member
arises out of his relationship to the municipality as a member of the general

public.



BILL 14 1982

An Act to revise the
Municipal Conflict of Interest Act

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, interpre-

tation

(a) "child" means a child born within or outside marriage

and includes an adopted child and a person whom a
parent has demonstrated a settled intention to treat as a
child of his or her family;

(b) "controlhng interest" means the interest that a person

has in a corporation when he beneficially owns, directly

or indirectly, or exercises control or direction over,

equity shares of the corporation carrying more than 10

per cent of the voting rights attached to all equity

shares of the corporation for the time being outstand-

ing;

(c) "council" means the council of a municipality other

than an improvement district and means the board of

trustees of a municipality that is an improvement dis-

trict;

id) "elector" means,

(i) in respect of a municipality, or a local board
thereof, other than a school board, a person

entitled to vote at a municipal election in the

municipality, and

(ii) in respect of a school board, a person entitled to

vote at the election of members of the school

board;

{e) "interest in common with electors generally" means a
pecuniary interest in common with the electors within



the area of jurisdiction and, where the matter under
consideration affects only part of the area of jurisdic-

tion, means a pecuniary interest in common with the

electors within that part;

(/) "judge" means a judge of the county or district court of

the county or district in which the municipality or the

administrative or head office of the local board is

situate, or if, through illness or absence there is no
judge of that court able to act, a judge of the county or

district court of a county or district that adjoins the

county or district in which the municipality or the

administrative or head office of the local board is

situate;

(g) "local board" means a school board, board of directors

of a children's aid society, committee of adjustment,

committee of management of a community recreation

centre, conservation authority, court of revision, land

division committee, public utilities commission, public

library board, board of management of an inter-urban

administration area or of an improvement area, board

of park management, board of health, board of com-
missioners of police, planning board, district welfare

administration board, trustees of a police village, board

of trustees of a police village, board or committee of

management of a home for the aged, suburban roads

commission or any other board, commission, commit-
tee, body or local authority established or exercising

any power or authority under any general or special Act
in respect of any of the affairs or purposes, including

school purposes, of a municipality or of two or more
municipalities or parts thereof, but does not include a

committee of management of a community recreation

centre appointed by a school board, a local roads

board, a local services board or a negotiating committee
1981, c. 70 appointed under the Municipal Boundary Negotiations

Act, 1981;

(h) "meeting" includes any regular, special, committee or

other meeting of a council or local board, as the case

may be;

(i) "member" means a member of a council or of a local

board;

0) "municipality" means the corporation of a county, city,

town, village, township or improvement district or of a

metropolitan, regional or district municipality and a

board, commission or other local authority exercising

any power in respect of municipal affairs or purposes,



including school purposes, in territory without munici-

pal organization, but does not include a committee

of management of a community recreation centre

appointed by a school board, a local roads board or a

local services board;

(k) "parent" means a person who has demonstrated a set-

tled intention to treat a child as a member of his or her

family whether or not that person is the natural parent

of the child;

(l) "school board" means a board of education, public

school board, secondary school board, Roman Catholic

separate school board or Protestant separate school

board and includes a divisional board of education;

(w) "senior officer" means the chairman or any vice-chair-

man of the board of directors, the president, any vice-

president, the secretary, the treasurer or the general

manager of a corporation or any other person who per-

forms functions for the corporation similar to those

normally performed by a person occupying any such

office;

(n) "spouse" means either of a man and woman who,

(i) are married to each other,

(ii) are married to each other by a marriage that is

voidable and has not been voided by a judgment
of nullity, or

(iii) have gone through a form of marriage with each

other, in good faith, that is void and are

cohabiting or have cohabited within the pre-

ceding year, or

(iv) not being married to each other have cohabited,

(A) continuously for a period of not less than

five years, or

(B) in a relationship of some permanence
where there is a child born of whom they

are the natural parents,

and have so cohabited within the preceding

year.



Indirect 2. For the purposes of this Act, a member has an indirect

interest pecuniary interest in any matter in which the council or local

board, as the case may be, is concerned, if,

(a) he or his nominee,

(i) is a shareholder in, or a director or senior officer

of, a corporation that does not offer its securities

to the public,

(ii) has a controlling interest in or is a director or

senior officer of, a corporation that offers its

securities to the public, or

(iii) is a member of a body,

that has a pecuniary interest in the matter; or

(b) he is a partner of a person or is in the employment of a

person or body that has a pecuniary interest in the

matter.

Interest 3. For the purposes of this Act, the pecuniary interest, direct

relatives or indirect, of a parent or the spouse or any child of the member
deemed that shall, if known to the member, be deemed to be also the
of member . .

'

pecuniary mterest of the member.

EXCEPTIONS

Where s.

5

4. Section 5 does not apply to a pecuniary interest in any
does not

.4. ^u 4. u u
apply matter that a member may have,

(a) as a user of any public utility service supplied to him by
the municipality or local board in like manner and
subject to the like conditions as are applicable in the

case of persons who are not members;

(b) by reason of his being entitled to receive on terms com-
mon to other persons any service or commodity or any

subsidy, loan or other such benefit offered by the

municipality or local board;

(c) by reason of his purchasing or owning a debenture of

the municipality or local board;

(d) by reason of his having made a deposit with the

municipality or local board, the whole or part of which
is or may be returnable to him in like manner as such a

deposit is or may be returnable to all other electors;



(e) by reason of having an interest in any property affected

by a work under the Drainage Act or under the Local R so. i98o,
^'

.
* cc. 126, 250

Improvement Act;

if) by reason of having an interest in farm lands that are

exempted from taxation for certain expenditures under

the Assessment Act: R.s.o. i980,
' c. 31

(g) by reason of the member being eligible for election or

appointment to fill a vacancy, office or position in the

council or local board when the council or local board is

empowered or required by any general or special Act to

fill such vacancy, office or position;

(h) by reason only of his being a director or senior officer of

a corporation incorporated for the purpose of carrying

on business for and on behalf of the municipality or

local board or by reason only of his being a member of a

board, commission, or other body as an appointee of a

council or local board;

(i) in respect of an allowance for attendance at meetings,

or any other allowance, honorarium, remuneration,

salary or benefit to which he may be entitled by reason

of being a member or under a by-law passed pursuant

to section 252 of the Municipal Act, or as a member of a R so. i98o,

volunteer fire brigade, as the case may be;

(j) by reason of the member having a pecuniary interest

which is an interest in common with electors generally;

or

(k) by reason only of an interest of the member which is so

remote or insignificant in its nature that it cannot

reasonably be regarded as likely to influence the

member.

DUTY OF MEMBER

5.—(1) Subject to subsection (2), where a member, either on when present

1 • 111/- 1 '1 • /• 1 • 1 I 1 1 3' meeting
his own behalf or while acting for, by, with or through another, at which

has any pecuniary interest, direct or indirect, in any matter and
is present at a meeting of the council or local board at which the

matter is the subject of consideration, he,

(a) shall, prior to any consideration of the matter at the

meeting, disclose his interest and the general nature

thereof;

matter
considered



(b) shall not take part in the consideration or discussion of,

or vote on any question in respect of the matter; and

(c) shall not attempt in any way whether before, during or

after the meeting to influence the voting on any such

question.

Where member
to leave

closed

meeting

(2) Where the meeting referred to in subsection (1) is not open

to the public, in addition to compljdng with the requirements of

that subsection, the member shall forthwith leave the meeting or

the part of the meeting during which the matter is under con-

sideration.

When absent

from meeting
at which
matter

considered

(3) Where the interest of a member has not been disclosed as

required by subsection (1) by reason of his absence from the

meeting referred to therein, the member shall disclose his interest

and otherwise comply with subsection (1) at the first meeting of

the council or local board, as the case may be, attended by him
after the meeting referred to in subsection (1).

RECORD OF DISCLOSURE

Disclosure

to be recorded

in minutes

6.—(1) Every declaration of interest and the general nature

thereof made under section S shall, where the meeting is open to

the public, be recorded in the minutes of the meeting by the clerk

of the municipality or secretary of the committee or local board,

as the case may be.

Idem
(2) Every declaration of interest made under section 5 , but not

the general nature of that interest, shall, where the meeting is not

open to the public, be recorded in the minutes of the next meeting
that is open to the public.

REMEDY FOR LACK OF QUORUM

Quorum
deemed
constituted

7.— (1) Where the number of members who, by reason of the

provisions of this Act, are disabled from participating in a meet-

ing is such that at that meeting the remaining members are not of

sufficient number to constitute a quorum, then, notwithstanding

any other general or special Act, the remaining number of mem-
bers shall be deemed to constitute a quorum, provided such

number is not less than two.

Application

to

judge

(2) Where in the circumstances mentioned in subsection (1)

the remaining number of members who are not disabled from
participating in the meeting is less than two, the council or local

board may apply to a judge on an ex parte basis for an order

authorizing the council or local board, as the case may be, to give

consideration to, discuss and vote on the matter out of which the

interest arises.



(3) The judge may, on an application brought under subsec- Power of

tion (2), by order, declare that section 5 does not apply to the declare s. s

council or local board, as the case may be, in respect of the "°^ ^° ^pp'^

matter in relation to which the application is brought, and the

council or local board thereupon may give consideration to, dis-

cuss and vote on the matter in the same manner as though none

of the members had any interest therein, subject only to such

conditions and directions as the judge may consider appropriate

and so order.

ACTION WHERE CONTRAVENTION ALLEGED

8. The question of whether or not a member has contravened who rnay try

a.ll6£6u

subsection 5 (1), (2) or (3) may be tried and determined by acontra-

judge.
vention of

5 (1-3)

9.— (1) Subject to subsection (3), an elector may, within six Who may

weeks after the fact comes to his knowledge that a member may judge

have contravened subsection 5 (1), (2) or (3), apply to the judge

by way of originating notice of motion in the manner prescribed

by the rules of court for a determination of the question of

whether the member has contravened subsection 5 (1), (2) or (3).

(2) The elector in his notice of motion shall state the grounds Contents of

. ri •--/\/\ notice of

for fmdmg a contravention by the member of subsection 5 (1), (2) motion

or (3).

(3) No application shall be brought under subsection (1) after Time for

, . . r r 1 • 1 • 1 1
bnngmg

the expiration of six years from the time at which the contraven- application

tion is alleged to have occured. limited

10.— (1) Subject to subsection (2), where the judge deter- Power of

mines that a member or a former member while he was a declare

member has contravened subsection 5 (1), (2) or (3), he,

(a) shall, in the case of a member, declare the seat of the

seat

vacant,

disqualify

member and
require

member vacant; and restitution

(b) may disqualify the member or former member from

being a member during a period thereafter of not more

than seven years; and

(c) may, where the contravention has resulted in personal

financial gain, require the member or former member
to make restitution to the party suffering the loss, or,

where such party is not readily ascertainable, to the

municipality or local board of which he is a member or

former member.
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Saving by
reason of

inadvertence

or bona fide
error

(2) Where the judge determines that a member or a former

member while he was a member has contravened subsection 5

(1), (2) or (3), if the judge finds that the contravention was com-
mitted through inadvertence or by reason of a bona fide error in

judgment, the member is not subject to having his seat declared

vacant and the member or former member is not subject to being

disqualified as a member, as provided by subsection (1).

Member not

to be
suspended

(3) The authority to disqualify a member in subsection (1)

does not include the right to suspend a member.

Appeal to

Divisional

Court

1 1.— (1) An appeal lies from any order made under section

10 to the Divisional Court in accordance with the rules of court.

Judgment
or new
trial

(2) The Divisional Court may give any judgment that ought to

have been pronounced, in which case its decision is final, or the

Divisional Court may grant a new trial for the purpose of taking

evidence or additional evidence and may remit the case to the

trial judge or another judge and, subject to any directions of the

Divisional Court, the case shall be proceeded with as if there had
been no appeal.

Appeal from
order or

new trial

(3) Where the case is remitted to a judge under subsection (2),

an appeal lies from the order of the judge to the Divisional Court

in accordance with the provisions of this section.

Proceedings

not

invalidated

but
voidable

1 2. The failure of any person to comply with subsection 5(1),

(2) or (3) does not of itself invalidate any proceedings in respect of

any such matter but the proceedings in respect of such matter are

voidable at the instance of the municipality or of the local board,

as the case may be, before the expiration of two years from the

date of the passing of the by-law or resolution authorizing such

matter unless to make void the proceedings would adversely

affect the rights of any person acquired under or by virtue of the

proceedings who acted in good faith and without actual notice of

the failure to comply with subsection 5(1), (2) or' (3).

Procedure
substituted

for quo
warranto
proceedings

13. Proceedings to declare a seat vacant or to disqualify a

member or former member for conflict of interest, or to require a

member or former member to make restitution where a contra-

vention has resulted in personal financial gain, shall be had and
taken only under the provisions of this Act.

GENERAL

Liability

insurance,

payment of

damages, etc.

R.S.O. 1980,

c. 302

14.—(1) Notwithstanding section 248 of the Municipal Act,

the council of every municipality may at any time pass by-laws

for contracting for insurance to protect a member of the council

or of any local board thereof, who has been found not to have



contravened section S , against any costs or expenses incurred by

the member as a result of a proceeding brought under this Act,

and for paying on behalf of or reimbursing the member for any

such costs or expenses.

(2) A local board has the same powers to provide insurance for Local boards

or to make payments to or on behalf of its members as are confer-

red upon the council of a municipality under this section in

respect of its members.

(3) A by-law passed under this section may provide that it Former

applies to a person who was a member at the time the cir-

cumstances giving rise to the proceeding occurred but who, prior

to the judgment in the proceeding, has ceased to be a member.

15. In the event of conflict between any provision of this Act Connict

and any provision of any general or special Act, the provision of Acts

this Act prevails.

16._(1) Section 56 of the Municipal Act, being chapter 302 RS.o. i980,

of the Revised Statutes of Ontario, 1980, is repealed and the re-enacted

following substituted therefor:

56. Subject to the Municipal Conflict of Interest Act, 1982, Quorum

1982, c

(a) a majority of the whole number of members required to

constitute a council is necessary to form a quorum; and

{b) where a council consists of only five members, the con-

current votes of at least three of them are necessary to

carry any resolution or other measure.

R.S.O. 1980,

(2) Sections 63 and 64 of the said Act are repealed. c. 302,
'

ss. 63, 64,

repealed

(3) Subsection 248 (1) of the said Act, is amended by inserting R so. i980,

after "may" in the first line "at any time" and by inserting after 1 248(1),

"proceeding" in the eighth line "except a proceeding brought amended

under the Municipal Conflict of Interest Act, 1982".

1 7. Subsection 15 (2) of the Child Welfare Act, being chapter RS.o. i98o,

66 of the Revised Statutes of Ontario, 1980, is repealed and the re-enacted

following substituted therefor:

(2) A society shall be deemed to be a local board of each When society

3. l0C3i

municipality in which it has jurisdiction for the purposes of the board

Ontario Municipal Employees Retirement System Act and the RS.o. i980,

Municipal Conflict of Interest Act, 1982 and not for any other 1932, c. ..

.

purpose.
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R.S.O. 1980, 18. Subsection 3 (6) of the Shoreline Property Assistance

s T{6)
^^^' being chapter 471 of the Revised Statutes of Ontario, 1980,

repealed is repealed.

R.s.o. 1980, 19. Subsection 65 (10) of the Public Transportation and

s. 65 (10),
Highway Improvement Act, being chapter 421 of the Revised

repealed Statutes of Ontario, 1980, is repealed.

R.s.o. 1980, 20. Section 37 of the Conservation Authorities Act, being
c 85 s 37

; o

repealed
' chapter 85 of the Revises Statutes of Ontario, 1980, is repealed.

R.s.o. 1980,

c. 500,

s. 3 (2),

repealed

Repeal of

R.S.O. 1980,

c. 305

Where
proceedings

to be under
R.S.O. 1980,

c. 30S

21. Subsection 3 (2) of the Tile Drainage Act, being chapter

500 of the Revised Statutes of Ontario, 1980, is repealed.

22. The Municipal Conflict of Interest Act is repealed.

23.—(1) Notwithstanding section 22, where, before the

coming into force of this Act, proceedings are commenced under

the Municipal Conflict of Interest Act or circumstances arise,

that give grounds for the commencement of proceedings under

that Act, then the proceedings shall be continued or commenced
and taken, as the case may be, under the Municipal Conflict of

Interest Act, and not under this Act.

Saving (2) Notwithstanding subsection (1), no proceeding may be

commenced under the Municipal Conflict of Interest Act after

the coming into force of this Act in respect of a member's failure

to declare an interest acquired after a meeting referred to in

subsection 2 (1) of that Act.

Commence-
ment

24. This Act comes into force on a day to be named by proc-

lamation of the Lieutenant Governor.

Short title 25. The short title of this Act is the Municipal Conflict of

Interest Act, 1982.
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EXPLANATORY NOTES
The Bill re-enacts and revises the Municipal Conflict of Interest Act, a code governing the

entire field relating to conflicts of interest as they may arise in relation to members of munici-

pal councils and local boards. The purpose of the Bill is to provide a clearer and more practi-

cal code than exists in the present Act while retaining the same basic purpose and procedure.

Among the principal features of the Bill are the following:

1

.

An expanded and improved interpretation section, specially with regard to the def-

initions of "local board", "municipality" and "spouse", (s. 1)

2. The relatives whose interests are deemed to be those of the member, have been
clarified, (s. 3)

3. The exemptions to the application of the Act have been compiled and listed, and
additional exemptions added, including "remote and insignificant" conflicts, (s. 4)

4. The duty of the member to declare his conflict of interest has been expanded so

that the member, in addition, must declare the nature of the interest and where the

meeting is not open to the public, must leave the meeting, (s. 5)

5. The declaration of interest is to be recorded in the minutes by the clerk or secre-

tary, (s. 6)

6. The municipality when it applies to a judge for an order exempting it for the appli-

cation of the Act, may do so on an ex parte basis, (s. 7 (2))

7. The time for bringing an application alleging contravention has been lengthened

from expiration of the term of office to six years, following the event, (s. 9 (3))

8. Where a member has been found to contravene the Act, in addition to the existing

sanctions, the judge may require the member to make restitution, (s. 10 (1))

9. The jurisdiction of the Divisional Court on an appeal has been expanded, to

include an order for a new trial, (s. 11)

10. Proceedings to disqualify a member, declare a seat vacant or request restitution

may only be made under provisions of the Act. (s. 13)

11. A municipality or local board may pay the legal costs of a member where the mem-
ber has been found not to be in contravention of the Act. (s. 14)

12. Complementary amendments to other Acts where there is a conflict with a provi-

sion of the Bill or a redundancy, (ss. 16, 17, 18, 19, 20, 21)

13. Where proceedings were commenced, or circumstances giving rise to proceedings

arose, during the currency of the existing Act, the proceedings shall be continued

or commenced under the existing Act. (s. 23)

As with the existing Act, full disclosure and abstention from discussion and voting, rather

than automatic disqualification, will be the basis for dealing with conflicts of interest.

The failure of a member of council or of a local board to disclose a pecuniary interest,

whether direct or indirect, in any matter that comes before a meeting of the council or local

board, including a special, committee or other meeting, will render the member liable, on the

application of an elector to a county or district court judge, to having his seat declared vacant

and being disqualified from being a member of any council or local board for a period of up
to seven years and to make restitution.

Certain nominal conflict situations are excepted from the disclosure requirement; these

generally are of the type where the interest of the member arises out of his relationship to the

municipality as a member of the general public.
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An Act to revise the

Municipal Conflict of Interest Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. In this Act, interpre-

tation

(a) "child" means a child born within or outside mar-
riage and includes an adopted child and a person

whom a parent has demonstrated a settled intention

to treat as a child of his or her family;

(b) "controlling interest" means the interest that a per-

son has in a corporation when he beneficially owns,
directly or indirectly, or exercises control or direc-

tion over, equity shares of the corporation carrying

more than 10 per cent of the voting rights attached to

all equity shares of the corporation for the time being

outstanding;

(c) "council" means the council of a municipality other

than an improvement district and means the board of

trustees of a municipahty that is an improvement dis-

trict;

(d) "elector" means,

(i) in respect of a municipality, or a local board
thereof, other than a school board, a person

entitled to vote at a municipal election in the

municipality, and

(ii) in respect of a school board, a person entitled

to vote at the election of members of the

school board;

(e) "interest in common with electors generally" means
a pecuniary interest in common with the electors
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within the area of jurisdiction and, where the matter
under consideration affects only part of the area of
jurisdiction, means a pecuniary interest in common
with the electors within that part;

(f) "judge" means a judge of the country or district

court of the county or district in which the municipal-
ity or the administrative or head office of the local

board is situate, or if, through illness or absence
there is no judge of that court able to act, a judge of

the county or district court of a county or district that

adjoins the county or district in which the municipal-
ity or the administrative or head office of the local

board is situate;

(g) "local board" means a school board, board of direc-

tors of a children's aid society, committee of adjust-

ment, committee of management of a community
recreation centre, conservation authority, court of
revision, land division committee, public utilities

commission, public library board, board of manage-
ment ^f_anJmprovemenL^reaj_boai^^
agement, board of health, board of commissioners of
police, planning board, district welfare administra-

tion board, trustees of a police village, board of
trustees of a police village, board or committee of
management of a home for the aged, suburban roads

commission or any other board, commission, com-
mittee, body or local authority established or exercis-

ing any power or authority under any general or spe-

cial Act in respect of any of the affairs or purposes,
including school purposes, of a municipality or of

two or more municipalities or parts thereof, but does
not include a committee of management of a com-
munity recreation centre appointed by a school

board, a local roads board, a local services board or a
^^^^' '^-

''^ negotiating committee appointed under the Munici-
pal Boundary Negotiations Act, 1981;

(h) "meeting" includes any regular, special, committee
or other meeting of a council or local board, as the

case may be;

(i) "member" means a member of a council or of a local

board;

(j) "municipality" means the corporation of a county,

city, town, village, township or improvement district

or of a metropolitan, regional or district municipality

and a board, commission or other local authority
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exercising any power in respect of municipal affairs

or purposes, including school purposes, in territory

without municipal organization, but does not include

a committee of management of a community recrea-

tion centre appointed by a school board, a local

roads board or a local services board;

(k) "parent" means a person who has demonstrated a

settled intention to treat a child as a member of his or

her family whether or not that person is the natural

parent of the child;

(1) "school board" means a board of education, public

school board, secondary school board, Roman Cath-

olic separate school board or Protestant separate

school board and includes a divisional board of edu-

cation;

(m) "senior officer" means the chairman or any vice-

chairman of the board of directors, the president,

any vice-president, the secretary, the treasurer or the

general manager of a corporation or any other per-

son who performs functions for the corporation simi-

lar to those normally performed by a person occupy-

ing any such office;

(n) "spouse" means either of a man and woman who,

(i) are married to each other,

(ii) are married to each other by a marriage that is

voidable and has not been voided by a judg-

ment of nullity, or

(iii) have gone through a form of marriage with

each other, in good faith, that is void and are

cohabiting or have cohabited within the pre-

ceding year, or

(iv) not being married to each other have cohab-

ited,

(A) continuously for a period of not less than

five years, or

(B) in a relationship of some permanence
where there is a child born of whom they

are the natural parents,
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Indirect

pecuniary

Interest of
certain

relatives

deemed that

of member

and have so cohabited within the preceding
year.

2. For the purposes of this Act, a member has an indirect

pecuniary interest in any matter in which the council or local

board, as the case may be, is concerned, if,

(a) heor his nominee,

(i) is a shareholder in, or a director or senior offi-

cer of, a corporation that does not offer its sec-

urities to the public,

(ii) has a controlling interest in or is a director or
senior officer of, a corporation that offers its

securities to the public, or

(iii) is a member of a body,

that has a pecuniary interest in the matter; or

(b) he is a partner of a person or is in the employment of
a person or body that has a pecuniary interest in the

matter.

3. For the purposes of this Act, the pecuniary interest,

direct or indirect, of a parent or the spouse or any child of the

member shall, if known to the member, be deemed to be also

the pecuniary interest of the member.

EXCEPTIONS

d^efno^t
^ ^* S^^t^O'^ 5 does not apply to a pecuniary interest in any

apply matter that a member may have,

(a) as a user of any public utility service supplied to him
by the municipality or local board in like manner and
subject to the like conditions as are applicable in the

case of persons who are not members;

(b) by reason of his being entitled to receive on terms
common to other persons any service or commodity
or any subsidy, loan or other such benefit offered by
the municipality or local board;

(c) by reason of his purchasing or owning a debenture of
the municipality or local board;

(d) by reason of his having made a deposit with the

municipality or local board, the whole or part of
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which is or may be returnable to him in like manner
as such a deposit is or may be returnable to all other

electors;

(e) by reason of having an interest in any property

affected by a work under the Drainage Act or under Rso. i980,

^, T I T . A .
cc. 126, 250

the Local Improvement Act;

(f) by reason of having an interest in farm lands that are

exempted from taxation for certain expenditures

under the Assessment Act; R.s.o. 1980,

c. 31

(g) by reason of the member being eligible for election

or appointment to fill a vacancy, office or position in

the council or local board when the council or local

board is empowered or required by any general or

special Act to fill such vacancy, office or position;

(h) by reason only of his being a director or senior offi-

cer of a corporation incorporated for the purpose of

carrying on business for and on behalf of the munici-

pality or local board or by reason only of his being a

member of a board, commission, or other body as an

appointee of a council or local board;

(i) in respect of an allowance for attendance at meet-

ings, or any other allowance, honorarium, remunera-

tion, salary or benefit to which he may be entitled by

reason of being a member or under a by-law passed

pursuant to section 252 of the Municipal Act, or as a R so. i980,

member of a volunteer fire brigade, as the case may
be;

(j) by reason of the member having a pecuniary interest

which is an interest in common with electors gen-

erally; or

(k) by reason only of an interest of the member which is

so remote or insignificant in its nature that it cannot

reasonably be regarded as likely to influence the

member.

DUTY OF MEMBER

5.—(1) Where a member, either on his own behalf or ^^en

while acting for, by, with or through another, has any pecuni- meefing^at

ary interest, direct or indirect, in any matter and is present at whichmatter

a meeting of the council or local board at which the matter is
'^""''' "^

the subject of consideration, he.
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(a) shall, prior to any consideration of the matter at the

meeting, disclose his interest and the general nature

thereof;

Where
member to

leave closed

meeting

(b) shall not take part in the discussion of, or vote on any

question in respect of the matter; and

(c) shall not attempt in any way whether before, during

or after the meeting to influence the voting on any

such question.

(2) Where the meeting referred to in subsection (1) is not

open to the pubhc, in addition to complying with the require-

ments of that subsection, the member shall forthwith leave the

meeting or the part of the meeting during which the matter is

under consideration.

When absent

from meeting

at which
matter

considered

(3) Where the interest of a member has not been disclosed

as required by subsection (1) by reason of his absence from the

meeting referred to therein, the member shall disclose his inter-

est and otherwise comply with subsection (1) at the first meet-

ing of the council or local board, as the case may be, attended

by him after the meeting referred to in subsection (1).

RECORD OF DISCLOSURE

Disclosure to

be recorded

in minutes

Idem

6.—(1) Every declaration of interest and the general

nature thereof made under section 5 shall, where the meeting

is open to the public, be recorded in the minutes of the meet-

ing by the clerk of the municipality or secretary of the commit-

tee or local board, as the case may be.

(2) Every declaration of interest made under section 5, but

not the general nature of that interest, shall, where the meeting

is not open to the public, be recorded in the minutes of the next

meeting that is open to the public.

REMEDY FOR LACK OF QUORUM

Quorum
deemed
constituted

Application

to judge

7.—(1) Where the number of members who, by reason of

the provisions of this Act, are disabled from participating in a

meeting is such that at that meeting the remaining members
are not of sufficient number to constitute a quorum, then, not-

withstanding any other general or special Act, the remaining

number of members shall be deemed to constitute a quorum,
provided such number is not less than two.

(2) Where in the circumstances mentioned in subsection (1),

the remaining number of members who are not disabled from
participating in the meeting is less than two, the council or local
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board may apply to a judge on an ex parte basis for an order

authorizing the council or local board, as the case may be, to

give consideration to, discuss and vote on the matter out of

which the interest arises.

(3) The judge may, on an application brought under subsec-

tion (2), by order, declare that section 5 does not apply to the

council or local board, as the case may be, in respect of the

matter in relation to which the application is brought, and the

council or local board thereupon may give consideration to,

discuss and vote on the matter in the same manner as though
none of the members had any interest therein, subject only to

such conditions and directions as the judge may consider

appropriate and so order.

Power of

judge to

declare s. 5

not to apply

ACTION WHERE CONTRAVENTION ALLEGED

8. The question of whether or not a member has contra- who may try

vened subsection 5 (1), (2) or (3) may be tried and determined coS-
bv a iud&e. ventionof
^

•* ^ s. 5(1-3)

9.—(1) Subject to subsection (3), an elector may, within who may

six weeks after the fact comes to his knowledge that a member fudgr°
may have contravened subsection 5 (1), (2) or (3), apply to

the judge by way of originating notice of motion in the man-
ner prescribed by the rules of court for a determination of the

question of whether the member has contravened subsection 5

(l),(2)or(3).

(2) The elector in his notice of motion shall state the grounds Contents of

for finding a contravention by the member of subsection 5 (1), mmion°

(2) or (3).

(3) No application shall be brought under subsection (1) Time for

after the expiration of six years from the time at which the con- appifcafion

travention is alleged to have occurred. limited

10.—(1) Subject to subsection (2), where the judge deter- Power of

mines that a member or a former member while he was a decfare^seat

member has contravened subsection 5 (1), (2) or (3), he,

(a) shall, in the case of a member, declare the seat of the

member vacant; and

vacant,

disqualify

member and
require

restitution

(b) may disqualify the member or former member from
being a member during a period thereafter of not

more than seven years; and

(c) may, where the contravention has resulted in per-

sonal financial gain, require the member or former
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member to make restitution to the party suffering the

loss, or, where such party is not readily ascertaina-

ble, to the municipality or local board of which he is

a member or former member.

Saving by
reason of

inadvertence

or bona fide

error

(2) Where the judge determines that a member or a former

member while he was a member has contravened subsection 5

(1), (2) or (3), if the judge finds that the contravention was
committed through inadvertence or by reason of a bona fide

error in judgment, the member is not subject to having his seat

declared vacant and the member or former member is not sub-

ject to being disqualified as a member, as provided by subsec-

tion (1).

Member
not to be

suspended

Appeal to

Divisional

Court

(3) The authority to disqualify a member in subsection (1)

does not include the right to suspend a member.

11.—(1) An appeal lies from any order made under section

10 to the Divisional Court in accordance with the rules of

court.

Judgment or

new trial
(2) The Divisional Court may give any judgment that ought

to have been pronounced, in which case its decision is final, or

the Divisional Court may grant a new trial for the purpose of

taking evidence or additional evidence and may remit the case

to the trial judge or another judge and, subject to any direc-

tions of the Divisional Court, the case shall be proceeded with

as if there had been no appeal.

Appeal from
order or new
trial

(3) Where the case is remitted to a judge under subsection

(2), an appeal lies from the order of the judge to the Divisional

Court in accordance with the provisions of this section.

Proceedings
not

invalidated

but voidable

12, The failure of any person to comply with subsection 5

(1), (2) or (3) does not of itself invalidate any proceedings in

respect of any such matter but the proceedings in respect of

such matter are voidable at the instance of the municipality or

of the local board, as the case may be, before the expiration of

two years from the date of the passing of the by-law or resolu-

tion authorizing such matter unless to make void the proceed-

ings would adversely affect the rights of any person acquired

under or by virtue of the proceedings who acted in good faith

and without actual notice of the failure to comply with subsec-

tion 5 (1), (2) or (3).

Procedure
substituted

for quo
warranto

proceedings

13. Proceedings to declare a seat vacant or to disqualify a

member or former member for conflict of interest, or to

require a member or former member to make restitution

where a contravention has resulted in personal financial gain,

shall be had and taken only under the provisions of this Act.
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GENERAL

14.—(1) Notwithstanding section 248 of the Municipal Liability

1 -1 r • • .•. . ^- f insurance,
Act, the council or every municipality may at any time pass by- payment of

laws for contracting for insurance to protect a member of the damages, etc.

council or of any local board thereof, who has been found not ^f^?-
^^^^'

, •'..-. c. 302
to have contravened section 5, against any costs or expenses

incurred by the member as a result of a proceeding brought

under this Act, and for paying on behalf of or reimbursing the

member for any such costs or expenses.

(2) A local board has the same powers to provide insurance Local boards

for or to make payments to or on behalf of its members as are

conferred upon the council of a municipality under this section

in respect of its members.

(3) A by-law passed under this section may provide that it Former

applies to a person who was a member at the time the circum-

stances giving rise to the proceeding occurred but who, prior to

the judgment in the proceeding, has ceased to be a member.

15. In the event of conflict between any provision of this Conflict with
other i^cts

Act and any provision of any general or special Act, the provi-

sion of this Act prevails.

16.—(1) Sections 63 and 64 of the Municipal Act^ being R|-0- 1**®-

chapter 302 of the Revised Statutes of Ontario, 1980, are ss. 63,64,

repealed. repealed

(2) Subsection 248 (1) of the said Act is amended by inserting Wem,

after "may" in the first line "at any time" and by inserting amended'

after "proceeding" in the eighth line "except a proceeding

brought under the Municipal Conflict of Interest Act, I983^\ "83, c. ...

17. Subsection 15(2) of the Child Welfare Act, being chapter R s.o. i980.

66 of the Revised Statutes of Ontario, 1980, is repealed and the
I', is\2),

following substituted therefor: re-enacted

(2) A society shall be deemed to be a local board of each when society

municipality in which it has jurisdiction for the purposes of the

Ontario Municipal Employees Retirement System Act and the R s.o. 1980,

Municipal Conflict of Interest Act, 1983 and not for any other
'^'

purpose.
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R.S.O. 1980,

c. 471,

s. 3 (6),

repealed

R.S.O. 1980,

C.421,

s. 65 (10),

repealed

R.S.O. 1980,

c. 85, s. 37,

repealed

R.S.O. 1980,

c. 500, s. 3

(2), repealed

Repeal of

R.S.O. 1980,

C.305

Where
proceedings

to be under
R.S.O. 1980,

c.305

18. Subsection 3 (6) of the Shoreline Property Assistance

Act, being chapter 471 of the Revised Statutes of Ontario, 1980,

is repealed.

19. Subsection 65 (10) of the Public Transportation and
Highway Improvement Act, being chapter 421 of the Revised

Statutes of Ontario, 1980, is repealed.

20. Section 37 of the Conservation Authorities Act, being

chapter 85 of the Revised Statutes of Ontario, 1980, is

repealed.

21. Subsection 3 (2) of the Tile Drainage Act, being chapter

500 of the Revised Statutes of Ontario, 1980, is repealed.

22. The Municipal Conflict of Interest Act is repealed.

23.—(1) Notwithstanding section 22, where, before the

coming into force of this Act, proceedings are commenced
under the Municipal Conflict of Interest Act or circumstances

arise, that give grounds for the commencement of proceedings

under that Act, then the proceedings shall be continued or

commenced and taken, as the case may be, under the

Municipal Conflict of Interest Act, and not under this Act, but

no such proceedings shall be commenced more than one year

after this Act comes into force.

Saving (2) Notwithstanding subsection (1), no proceeding may be

commenced under the Municipal Conflict of Interest Act after the

coming into force of this Act in respect of a member's failure to

declare an interest acquired after a meeting referred to in sub-

section 2 (1) of that Act.

Commence-
ment

Short title

24. This Act comes into force on a day to be named by

proclamation of the Lieutenant Governor.

25. The short title of this Act is the Municipal Conflict of
Interest Act, 1983.
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BiU 14 1982

An Act to revise the

Municipal Conflict of Interest Act

HER MAJESTY, by and with the advice and consent of the
Legislative Assembly of the Province of Ontario, enacts as

follows:

1. In this Act, interpre-

tation

(a) "child" means a child born within or outside mar-
riage and includes an adopted child and a person
whom a parent has demonstrated a settled intention

to treat as a child of his or her family;

(b) "controlling interest" means the interest that a per-

son has in a corporation when he beneficially owns,
directly or indirectly, or exercises control or direc-

tion over, equity shares of the corporation carrying

more than 10 per cent of the voting rights attached to

all equity shares of the corporation for the time being
outstanding;

(c) "council" means the council of a municipality other
than an improvement district and means the board of

trustees of a municipality that is an improvement dis-

trict;

(d) "elector" means,

(i) in respect of a municipality, or a local board
thereof, other than a school board, a person
entitled to vote at a municipal election in the

municipality, and

(ii) in respect of a school board, a person entitled

to vote at the election of members of the

school board;

(e) "interest in common with electors generally" means
a pecuniary interest in common with the electors
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within the area of jurisdiction and, where the matter

under consideration affects only part of the area of

jurisdiction, means a pecuniary interest in common
with the electors within that part;

(f) "judge" means a judge of the country or district

court of the county or district in which the municipal-

ity or the administrative or head office of the local

board is situate, or if, through illness or absence

there is no judge of that court able to act, a judge of

the county or district court of a county or district that

adjoins the county or district in which the municipal-

ity or the administrative or head office of the local

board is situate;

(g) "local board" means a school board, board of direc-

' tors of a children's aid society, committee of adjust-

ment, committee of management of a community
recreation centre, conservation authority, court of

revision, land division committee, public utilities

commission, public Ubrary board, board of manage-
ment of an improvement area, board of park man-
agement, board of health, board of commissioners of

police, planning board, district welfare administra-

tion board, trustees of a police village, board of

trustees of a police village, board or committee of

management of a home for the aged, suburban roads

commission or any other board, commission, com-
mittee, body or local authority established or exercis-

ing any power or authority under any general or spe-

cial Act in respect of any of the affairs or purposes,

including school purposes, of a municipality or of

two or more municipalities or parts thereof, but does

not include a committee of management of a com-
munity recreation centre appointed by a school

board, a local roads board, a local services board or a
1981' ^- ^0 negotiating committee appointed under the Munici-

pal Boundary Negotiations Act, 1981
;

(h) "meeting" includes any regular, special, committee
or other meeting of a council or local board, as the

case may be;

(i) "member" means a member of a council or of a local

board;

(j) "municipality" means the corporation of a county,

city, town, village, township or improvement district

or of a metropolitan, regional or district municipality

and a board, commission or other local authority
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exercising any power in respect of municipal affairs

or purposes, including school purposes, in territory

without municipal organization, but does not include

a committee of management of a community recrea-

tion centre appointed by a school board, a local

roads board or a local services board;

(k) "parent" means a person who has demonstrated a

settled intention to treat a child as a member of his or

her family whether or not that person is the natural

parent of the child;

(1) "school board" means a board of education, public

school board, secondary school board, Roman Cath-

olic separate school board or Protestant separate

school board and includes a divisional board of edu-

cation;

(m) "senior officer" means the chairman or any vice-

chairman of the board of directors, the president,

any vice-president, the secretary, the treasurer or the

general manager of a corporation or any other per-

son who performs functions for the corporation simi-

lar to those normally performed by a person occupy-

ing any such office;

(n) "spouse" means either of a man and woman who,

(i) are married to each other,

(ii) are married to each other by a marriage that is

voidable and has not been voided by a judg-

ment of nullity, or

(iii) have gone through a form of marriage with

each other, in good faith, that is void and are

cohabiting or have cohabited within the pre-

ceding year, or

(iv) not being married to each other have cohab-

ited,

(A) continuously for a period of not less than

five years, or

(B) in a relationship of some permanence
where there is a child born of whom they

are the natural parents.
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and have so cohabited within the preceding

year.

Indirect 2. For the purposes of this Act, a member has an indirect

mterest'^ pecuniary interest in any matter in which the council or local

board, as the case may be, is concerned, if,

(a) he or his nominee,

(i) is a shareholder in, or a director or senior offi-

cer of, a corporation that does not offer its sec-

urities to the public,

(ii) has a controlling interest in or is a director or

senior officer of, a corporation that offers its

securities to the public, or

(iii) is a member of a body,

that has a pecuniary interest in the matter; or

(b) he is a partner of a person or is in the employment of

a person or body that has a pecuniary interest in the

matter.

Interest of 3, por the purposcs of this Act, the pecuniary interest,

relatives direct or indirect, of a parent or the spouse or any child of the
deemed that member shall, if known to the member, be deemed to be also
o mem er

^j^^ pecuniary interest of the member.

EXCEPTIONS

Where s. 5 4^ Sectiou 5 docs not apply to a pecuniary interest in any

apply matter that a member may have,

(a) as a user of any public utility service supplied to him
by the municipality or local board in like manner and

subject to the like conditions as are applicable in the

case of persons who are not members;

(b) by reason of his being entitled to receive on terms

common to other persons any service or commodity
or any subsidy, loan or other such benefit offered by

the municipality or local board;

(c) by reason of his purchasing or owning a debenture of

the municipality or local board;

(d) by reason of his having made a deposit with the

municipality or local board, the whole or part of
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which is or may be returnable to him in like manner
as such a deposit is or may be returnable to all other

electors;

(e) by reason of having an interest in any property

affected by a work under the Drainage Act or under '^•^;^^- ^^^O-

the Local Improvement Act;
126, 250

(f) by reason of having an interest in farm lands that are

exempted from taxation for certain expenditures

under the Assessment Act; r.s.o. i980,

c. 31

(g) by reason of the member being eligible for election

or appointment to fill a vacancy, office or position in

the council or local board when the council or local

board is empowered or required by any general or

special Act to fill such vacancy, office or position;

(h) by reason only of his being a director or senior offi-

cer of a corporation incorporated for the purpose of

carrying on business for and on behalf of the munici-

pality or local board or by reason only of his being a

member of a board, commission, or other body as an

appointee of a council or local board;

(i) in respect of an allowance for attendance at meet-

ings, or any other allowance, honorarium, remunera-

tion, salary or benefit to which he may be entitled by
reason of being a member or under a by-law passed

pursuant to section 252 of the Municipal Act, or as a R so. i980,

member of a volunteer fire brigade, as the case may
be;

302

(j) by reason of the member having a pecuniary interest

which is an interest in common with electors gen-

erally; or

(k) by reason only of an interest of the member which is

so remote or insignificant in its nature that it cannot

reasonably be regarded as likely to influence the

member.

DUTY OF MEMBER

5.—(1) Where a member, either on his own behalf or when

while acting for, by, with or through another, has any pecuni- meeting^at

ary interest, direct or indirect, in any matter and is present at which matter

a meeting of the council or local board at which the matter is

the subject of consideration, he.

considered
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(a) shall, prior to any consideration of the matter at the

meeting, disclose his interest and the general nature

thereof;

Where
member to

leave closed

meeting

(b) shall not take part in the discussion of, or vote on any

question in respect of the matter; and

(c) shall not attempt in any way whether before, during

or after the meeting to influence the voting on any

such question.

(2) Where the meeting referred to in subsection (1) is not

open to the public, in addition to complying with the require-

ments of that subsection, the member shall forthwith leave the

meeting or the part of the meeting during which the matter is

under consideration.

When absent

from meeting

at which

matter
considered

(3) Where the interest of a member has not been disclosed

as required by subsection (1) by reason of his absence from the

meeting referred to therein, the member shall disclose his inter-

est and otherwise comply with subsection (1) at the first meet-

ing of the council or local board, as the case may be, attended

by him after the meeting referred to in subsection (1).

RECORD OF DISCLOSURE

Disclosure to

be recorded

in minutes

Idem

6.—(1) Every declaration of interest and the general

nature thereof made under section 5 shall, where the meeting

is open to the public, be recorded in the minutes of the meet-

ing by the clerk of the municipality or secretary of the commit-
tee or local board, as the case may be.

(2) Every declaration of interest made under section 5, but

not the general nature of that interest, shall, where the meeting

is not open to the public, be recorded in the minutes of the next

meeting that is open to the public.

REMEDY FOR LACK OF QUORUM

Quorum
deemed
constituted

Application

to judge

7.—(1) Where the number of members who, by reason of

the provisions of this Act, are disabled from participating in a

meeting is such that at that meeting the remaining members
are not of sufficient number to constitute a quorum, then, not-

withstanding any other general or special Act, the remaining

number of members shall be deemed to constitute a quorum,
provided such number is not less than two.

(2) Where in the circumstances mentioned in subsection (1),

the remaining number of members who are not disabled from

participating in the meeting is less than two, the council or local
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board may apply to a judge on an ex parte basis for an order

authorizing the council or local board, as the case may be, to

give consideration to, discuss and vote on the matter out of

which the interest arises.

(3) The judge may, on an application brought under subsec- Power of

tion (2), by order, declare that section 5 does not apply to the decfares. 5

council or local board, as the case may be, in respect of the not to apply

matter in relation to which the application is brought, and the

council or local board thereupon may give consideration to,

discuss and vote on the matter in the same manner as though
none of the members had any interest therein, subject only to

such conditions and directions as the judge may consider

appropriate and so order.

ACTION WHERE CONTRAVENTION ALLEGED

8, The question of whether or not a member has contra- who may try

vened subsection 5 (1), (2) or (3) may be tried and determined confr^a-

bv a iudee. vemionof
^ •' ^ s.5(l-3)

9.—(1) Subject to subsection (3), an elector may, within who may

six weeks after the fact comes to his knowledge that a member j^udge'"

may have contravened subsection 5 (1), (2) or (3), apply to

the judge by way of originating notice of motion in the man-
ner prescribed by the rules of court for a determination of the

question of whether the member has contravened subsection 5

(l),(2)or(3).

(2) The elector in his notice of motion shall state the grounds Comentsof

for finding a contravention by the member of subsection 5 (1), motion°

(2) or (3).

(3) No application shall be brought under subsection (1) Time for

after the expiration of six years from the time at which the con- appifcafion

travention is alleged to have occurred. limited

10.—(1) Subject to subsection (2), where the judge deter-

mines that a member or a former member while he was a

member has contravened subsection 5 (1), (2) or (3), he,

(a) shall, in the case of a member, declare the seat of the

member vacant; and

Power of

judge to

declare seat

vacant,

disqualify

member and
require

restitution

(b) may disqualify the member or former member from
being a member during a period thereafter of not

more than seven years; and

(c) may, where the contravention has resulted in per-

sonal financial gain, require the member or former
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member to make restitution to the party suffering the

loss, or, where such party is not readily ascertaina-

ble, to the municipality or local board of which he is

a member or former member.

Saving by
reason of

inadvertence

or bona fide

error

Member
not to be

suspended

Appeal to

Divisional

Court

(2) Where the judge determines that a member or a former

member while he was a member has contravened subsection 5

(1), (2) or (3), if the judge finds that the contravention was
committed through inadvertence or by reason of a bona fide

error in judgment, the member is not subject to having his seat

declared vacant and the member or former member is not sub-

ject to being disqualified as a member, as provided by subsec-

tion (1).

(3) The authority to disqualify a member in subsection (1)

does not include the right to suspend a member.

11,—(1) An appeal lies from any order made under section

10 to the Divisional Court in accordance with the rules of

court.

Judgment or

new trial

Appeal from
order or new
trial

(2) The Divisional Court may give any judgment that ought

to have been pronounced, in which case its decision is final, or

the Divisional Court may grant a new trial for the purpose of

taking evidence or additional evidence and may remit the case

to the trial judge or another judge and, subject to any direc-

tions of the Divisional Court, the case shall be proceeded with

as if there had been no appeal.

(3) Where the case is remitted to a judge under subsection

(2), an appeal lies from the order of the judge to the Divisional

Court in accordance with the provisions of this section.

Proceedings
not

invalidated

but voidable

12. The failure of any person to comply with subsection 5

(1), (2) or (3) does not of itself invalidate any proceedings in

respect of any such matter but the proceedings in respect of

such matter are voidable at the instance of the municipality or

of the local board, as the case may be, before the expiration of

two years from the date of the passing of the by-law or resolu-

tion authorizing such matter unless to make void the proceed-

ings would adversely affect the rights of any person acquired

under or by virtue of the proceedings who acted in good faith

and without actual notice of the failure to comply with subsec-

tion 5 (1), (2) or (3).

Procedure
substituted

for quo
warranto

proceedings

13. Proceedings to declare a seat vacant or to disqualify a

member or former member for conflict of interest, or to

require a member or former member to make restitution

where a contravention has resulted in personal financial gain,

shall be had and taken only under the provisions of this Act.
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GENERAL

14.—(1) Notwithstanding section 248 of the Municipal Liability

Act, the council of every municipality may at any time pass by- paymemof
laws for contracting for insurance to protect a member of the damages, etc.

council or of any local board thereof, who has been found not
f'^oi

^^^'

to have contravened section 5, against any costs or expenses

incurred by the member as a result of a proceeding brought

under this Act, and for paying on behalf of or reimbursing the

member for any such costs or expenses.

(2) A local board has the same powers to provide insurance Local boards

for or to make payments to or on behalf of its members as are

conferred upon the council of a municipality under this section

in respect of its members.

(3) A by-law passed under this section may provide that it Former

applies to a person who was a member at the time the circum-
"^^"^ ^'^^

stances giving rise to the proceeding occurred but who, prior to

the judgment in the proceeding, has ceased to be a member.

15. In the event of conflict between any provision of this Conflict with
other A.cts

Act and any provision of any general or special Act, the provi-

sion of this Act prevails.

16.—(1) Sections 63 and 64 of the Municipal Act^ being R-^o. i98o,

chapter 302 of the Revised Statutes of Ontario, 1980, are ss. 63,64,

repealed. repealed

(2) Subsection 248 (1) of the said Act is amended by inserting w*™'

after "may" in the first line "at any time" and by inserting amended'

after "proceeding" in the eighth line "except a proceeding

brought under the Municipal Conflict ofInterest Act, 1983'\ i^3, c. 8

17. Subsection 15(2) of the Child Welfare Act, being chapter R s.o. i980,

66 of the Revised Statutes of Ontario, 1980, is repealed and the s. 15(2),

following substituted therefor: re-enacted

(2) A society shall be deemed to be a local board of each whensocietv

municipality in which it has jurisdiction for the purposes of the

Ontario Municipal Employees Retirement System Act and the R s.o. 1980,

Municipal Conflict of Interest Act, 1983 and not for any other

purpose.

c. 348

18. Subsection 3 (6) of the Shoreline Property Assistance *s.o. i980,

Act, being chapter 471 of the Revised Statutes of Ontario, 1980, $.'3(6),

is repealed. repealed
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R.S.0. 1980,

C.421,

s. 65(10),

repealed

R.S.0. 1980,

c. 85, s. 37,

repealed

R.S.0. 1980,

c. 500, s. 3

(2), repealed

Repeal of

R.S.O. 1980,

C.305

Where
proceedings

to be under
R.S.O. 1980,

c.305

19. Subsection 65 (10) of the Public Transportation and
Highway Improvement Act, being cliapter 421 of the Revised
Statutes of Ontario, 1980, is repealed.

20. Section 37 of the Conservation Authorities Act, being
chapter 85 of the Revised Statutes of Ontario, 1980, is

repealed.

21. Subsection 3 (2) of the Tile Drainage Act, being chapter
500 of the Revised Statutes of Ontario, 1980, is repealed.

22. The Municipal Conflict of Interest Act is repealed.

23.—(1) Notwithstanding section 22, where, before the
coming into force of this Act, proceedings are commenced
under the Municipal Conflict of Interest Act or circumstances
arise, that give grounds for the commencement of proceedings
under that Act, then the proceedings shall be continued or
commenced and taken, as the case may be, under the

Municipal Conflict of Interest Act, and not under this Act, but
no such proceedings shall be commenced more than one year
after this Act comes into force.

Saving

Commence-
ment

Short title

(2) Notwithstanding subsection (1), no proceeding may be
commenced under the Municipal Conflict of Interest Act after

the coming into force of this Act in respect of a member's fail-

ure to declare an interest acquired after a meeting referred to in

subsection 2 (1) of that Act.

24. This Act comes into force on a day to be named by
proclamation of the Lieutenant Governor.

25. The short title of this Act is the Municipal Conflict of
Interest Act, 1983.
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Explanatory Notes

The Bill amends the ten Acts that govern the various regional municipalities

and is divided into the following Parts:

Part Page

I—Ottawa-Carleton 1

n—Niagara 4

III—York 7

IV—Waterloo 10

V—Sudbur>' 13

VI—Peel 16

Vn—Halton 20

VIII—Hamilton- Wentworth 23

IX—Durham 26

X—Haldimand-Norfolk 29

The following nine numbered paragraphs describe amendments that are

common to all ten of the regional municipalities:

1. Sections 1, 15, 26, 36, 45, 54, 63, 72, 81, 90. The section proposed to be

added empowers the Lieutenant Governor in Council, on the recommendation of

the Minister pursuant to an application by an area municipality, to alter the

status of the municipality to that of a township, village, town or city municipality

and to provide for other matters cojisequent on the alteration in status.

2. Sections 6, 17, 27, 37, 46, 55, 64, 73, 82, 91. The proposed subsection

(2>a) makes certain provisions of the Municipal Act applicable to the Regional

Council. These provisions set out the grounds for disqualification of members of

council, the situations giving rise to a vacancy in the office of a member of

council, the requirement that a council declare a seat vacant when a vacancy

occurs, the procedure for bringing a court action to have a seat declared vacant,

and the requirement that a member take his declaration of office within a pre-

scribed time period.

The proposed subsection (36) .sets out the procedure to be followed by a

member wishing to resign.

The proposed subsection (ic) provides that where the seat of a member on

the Regional Council becomes vacant, his seat on the council of the area munici-

pality that he represents automatically becomes vacant, and vice versa. This

proposed subsection would apply, for example, where a member mis.sed meetings

of the Regional Council for three successive months but was regularly attending

meetings of the local council. Without this proposed sub.section, the .seat of the

member of the Regional Council would become vacant but his seat on the council

of the area municipality would not.

The proposed subsection (id) provides that when the seat of a member is

declared vacant by the Regional Council or by the council of the area municipal-



ity that he represents, the council declaring the vacancy shall immediately inform

the other council of its declaration.

The proposed subsection (3e) provides that the seat of a member on the

Regional Council or on the council of an area municipality shall be declared

vacant if that council is informed that the other council has declared his seat on

such other council to be vacant. (Note that subsections (3c), (3d) and He) are not

enacted in the Regional Municipality of Niagara Act where direct election to the

Regional Council takes place.)

3. Sections 7, 18, 28, 38, 47, 56, 65, 74, 83, 92. The clause proposed to be

re-enacted sets out one of the duties of the treasurer (or chief financial officer) of

the Regional Corporation and set out below is an example of the clause as it now
reads, showing underlined the words proposed to be deleted by the re-enactment:

(a) open an arroKnt or arcounts in the name of the Regional Corporation in

such ofthi rliiirti-vtd bank:^ ifCiiHitda iiy III ^tich otlur place of deposit as

may be apprnvrd by fhr Rppnna! ConvriL

4. Sections 8, 19, 29, 39, 49, 57, 66, 75, 84, 93. The amendments proposed

by these sections of the Bill enlarge, or, in the case of the regional municipahties

of York, Waterloo and Sudbury, confer for the first time, the authority of the

Regional Council to designate lanes on regional roads for the exclusive use of

public transit motor vehicles and other classes of motor vehicles as defined in the

by-law designating the reserved lanes. Area municipalities will be empowered
under a proposed amendment to the Municipal Act to exercise substantially

similar authority in respect of roads under their jurisdiction.

5. Sections 9, 21, 30, 40, 48, 58, 67, 76, 85, 94. The provisions proposed to

be repealed confer authority on the Regional Council to grant aid to public

hospitals. Both the Regional Council and area municipality councils may grant

aid to hospitals under section 113 of the Municipal Act and accordingly the

specific authority to do so is not required in the regional Acts. In the case of the

regional municipalities of Waterloo, Sudbury, Peel, Halton, Hamilton-

Wentworth, Durham and Haldimand-Norfolk, the area municipalities are now
specifically prohibited from granting such aid and that prohibition will accord-

ingly be removed. The responsibility of the Regional Corporation to assume
existing debenture liability in respect of previously granted aid by an area

municipality is retained.

6. Sections 10, 22, 31, 41, 50, 59, 68, 77, 86, 95. The effect of the proposed

re-enactment is to delete from the end of the subsection as it now reads the words

"and for such reserves within such limits as to type and amount as the Ministry

may approve". Specific authority is found elsewhere in the regional Acts for the

provision in the estimates for reserves and the words to be deleted are accordingly

not required.

7. Section 11, subsections 23 (1), 32 (1), 42 (1), 51 (1), 60 (1), 69 (1), 78 (1),

87 (1), 96 (1). The amendments proposed by these provisions of the Bill will

decrease from ten years to five years the minimum period within which instal-

ment debentures issued by the Regional Corporation may mature.

8. Sections 12, 24, 33, 43, 52, 61, 70, 79, 88, 97. The section of the MMnfci-
pal Act made applicable to the Regional Corporation authorizes the issue of

extendible and retractable term debentures.

9. Sections 13, 25, 34, 44, 53, 62, 71, 80, 89, 98. Sections 114, 115 and 122

are added as sections of the Municipal Act that apply to the Regional Corpora-

tion. Section 114 provides for offering awards and establishing competitions for

awards; section US authorizes the provision of fellowships and scholarships,

while section 122 authorizes agreements with the Crown respecting the use of the



property or of the servants or officers of a municipality or the Crown (in right of

Ontario) or the joint acquisition of property by the municipality and the Crown.

In the case of Ottawa-Carleton and Sudbury reference is also made to s. 113

(inadvertently omitted in the 1980 revision of the statutes); this grant-making

authority is restored effective August 1st, 1981, being the day on which the

Revised Statutes of Ontario, 1980 came into force.

The following amendments relate to all the regional municipalities except

Ottawa-Carleton:

Subsections 23 (2), 32 (2), 42 (2), 57 (2), 60 (2), 69 (2), 78 (2), 87 (2), 96

(2). The subsection proposed to be added permits a portion of any premium
received on debentures issued by the Regional Corporation payable in a foreign

currency to be set aside in a reserve fund to pay any premium on annual pay-

ments of principal and interest on the debentures.

A similar amendment was made to the Regional Municipality of Ottawa-

Carleton Act at the 1980 session of the Legislature.

The following amendments relate to The Regional Municipality of Ottawa-

Carleton:

Section 2. The subsection proposed to be repealed now reads as follows:

(6) The members of the Regional Council, other than the chairman, hold

office only while they hold the offices that entitled them to such member-

ship and until their successors take office.

The repeal is complementary to section 6 of the Bill enacting subsection 14

(3c) of the Act.

Sections 3 and 4. The head of the council of each area municipality shall

be a mayor elected by general vote; those heads of council who hold the office of

reeve on the coming into force of the above continue to be the head of council and
are deemed to have been elected as mayor.

Section 5. The quorum of the Regional Council is increased from sixteen

members to seventeen members to reflect the enlargement of the council to

thirty-three members by an amendment made to the Act at the last session of the

Legislature.

Section 14. Tax exemption is given to the lands and buildings within a

designated regional convention centre while occupied for the purposes of a reg-

ional convention centre by the Regional Corporation, a board of management or

an area municipality.

The following amendments relate to The Regional Municipality of Niagara:

Section 16. The subsection proposed to be repealed makes applicable to

the Regional Council section 38 of the Municipal Act; that provision is now found
in subsection 11 {3a) of the regional Act as enacted by section 17 of the Bill.

Section 20. The re-enactment of subsection 86 (1) of the Act removes the

requirement of Municipal Board approval to the designation of a controlled-

access road. The re-enactment of subsections 86 (6) and (7) makes uniform with

other regional Acts the provisions respecting an appeal from an order of the

Municipal Board approving or refusing to approve the closing of a road that runs

into or intersects a controlled-access road.



The following section of the Bill relates only to the regional municipality

mentioned:

Section 35. Certain lands in Kitchener are annexed to Waterloo and cer-

tain lands in Waterloo are annexed to Kitchener in The Regional Municipality of

Waterloo.
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An Act to amend certain Acts respecting

Regional Municipalities

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

PARTI

REGIONAL MUNICIPALITY OF OTTAWA-CARLETON

1 . The Regional Municipality of Ottawa-Carleton Act, being chapter « 2a,

439 of the Revised Statutes of Ontario, 1980, is amended by
adding thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an application by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

RSO 1980
19 and 22 of the Municipal Act apply, with necessary modifica- e. 302,

tions, and the provisions of any special Act that applied to the ** '^' '^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

2. Subsection 4 (6) of the said Act is repealed. s. 4 (6),

repealed

3. The said Act is further amended by adding thereto the following ^ ^O'

section:

6a. Notwithstanding the provisions of any general or special '^.ead

Act or of any order of the Municipal Board, the council of every municipality

councils



area municipality shall include a mayor who shall be elected by a

general vote of the electors of the area municipality and who
shall be the head of council and no council of an area municipal-

ity shall include a reeve.

Reeve to

become
mayor

R.S.O. 1980,

c. 439

Upon the coming into force of section 3 of this Act a reeve of an

area municipality as defined in the Regional Municipality of

Ottawa-Carleton Act shall become the mayor of that area munici-

pality and shall continue to be the head of its council and shall be

deemed to have been elected mayor of that area municipality by a

general vote of its electors.

S. 13 (1),

amended
5. Subsection 13 (1) of the said Act is amended by striking out "Six-

teen" in the first line and inserting in lieu thereof "Seventeen".

s. 14,

amended
6.—(1) Section 14 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation

from Regional
Council

(36) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and the Council may refuse to accept his

resignation in which case it is of no effect.

Where
vacancy in

Regional
Council

or area

municipality

council

{2>c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
(3rf) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection {ic) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem (3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {d>d), the Regional Council i



or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 14 (5) of the said Act is repealed. s, i4 c-),

repealid

7. Clause 25 (a) of the said Act is repealed and the following substi- « 25 1,/),

- re-en;u ted

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

8. Section 63 of the said Act is repealed and the following substituted s 63,

,
- re-enacted

therefor:

63.—(1) The Regional Council may by by-law designate any Estabiish-

lane on any road over which the council has jurisdiction as a bus lanes,

lane solely or principally for use by public transit motor vehicles, '^^'^

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),
interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

{b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or a transit commission,

in connection with a regular passenger transportation

service and includes such other motor vehicles operated

in connection with a regular passenger transportation

service as may be specified in the by-law.

9. Section 105 of the said Act is repealed. s. 10s,

repealed

10. Subsection 120 (2) of the said Act is repealed and the following s. 120(2),

substituted therefor:

(2) In preparing the estimates the Regional Council shall make Allowance to

due allowance for a surplus of any previous year that will be estimates

available during the current year and shall provide for any

operating deficit of any previous year.

1

1

. Clause 133 (7) (a) of the said Act is amended by striking out "ten" s. 133(7) (a),

in the third line and inserting in lieu thereof "five".



s. 134a,

enacted
12. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302,

s. 143a

s. 163 (1),

amended

134a. Section 143a of the Municipal Act applies with neces-

sary modifications to the Regional Corporation.

13.—(1) Subsection 163 (1) of the said Act is amended by inserting

after "106" in the first line "113".

s. 163 (1),

amended
(2) The said subsection 163 (1) is further amended by striking out

"116, 121" in the first line and inserting in lieu thereof "114,

115, 116, 121 and 122".

s. 182,

amended
14. Section 182 of the said Act is amended by adding thereto the

following subsection:

Exemption
from
taxation

(13) The lands, buildings and structures included within a

regional convention centre designated under subsection (2),

including the auditoriums, eating establishments and parking

garages on such lands, shall be exempt from taxation for munici-

pal and school purposes and from charges for local improve-

ments to the extent that they are occupied for the purposes of a

regional convention centre by the Regional Corporation or a

board of management established under subsection (3) or by an

area municipality pursuant to an agreement under subsection

(12).

PART II

REGIONAL MUNICIPALITY OF NIAGARA

s. 2a,

enacted
15. The Regional Municipality of Niagara Act, being chapter 438 of

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

Alteration of

status of

area
municipality

2a.—(1) Notwithstanding any Act, upon the recommendation
of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.



(2) Where an order is made under subsection (1), sections 17, Application of

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the *^ ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

16. Subsection 7 (3) of the said Act is repealed. s. 7 (3),

repealed

17.—(1) Section 11 of the said Act is amended by adding thereto the » n,
. . amended

followmg subsections:

(3a) Sections 38, 39, 40, 43, 44 and 97 of the Municipal Act AppiicaUonof

1 • 1 1 • /•' • 1 T^ • 1 /^ •! R.S.O. 1980,

apply with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

. , , from Regional
majority of the members present at a meeting, entered upon the Council

minutes of it, may resign his office and his seat in the council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and the council may refuse to accept his

resignation in which case it is of no effect.

(2) Subsection 11 (5) of the said Act is repealed. ^ 'i
f^i-

repealed

1 8. Clause 21 (a) of the said Act is repealed and the following substi- ^ ^^ («>'

- - _ rc~cn&ctc(i

tuted thereior:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

1 9. Section 76 of the said Act is repealed and the following substituted

therefor:

s. 76,

re-enacted

76.— (1) The Regional Council may by by-law designate any Estabiish-

lane on any road over which the Council has jurisdiction as a bus lanes,

lane solely or principally for use by public transit motor vehicles, '^^^

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and

prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),
interpretation

(a) "any other municipality" includes a metropolitan and

regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-



sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

s. 86 (1),

re-enacted
20.—(1) Subsection 86 (1) of the said Act is repealed and the following

substituted therefor:

Controlled-

access roads
(1) The Regional Council may by by-law designate any road

in the regional road system, or any portion thereof, as a control-

led-access road.

s. 86 (6, 7),

re-enacted
(2) Subsections 86 (6) and (7) of the said Act are repealed and the

following substituted therefor:

Appeal to

Divisional

Court

(6) Any person, including an area municipality, that has filed

particulars of an objection or the Regional Corporation may,

with the leave of the Divisional Court, appeal to that court from

any order made under subsection (4).

Time for

application
(7) Application for leave to appeal shall be made within thirty

days after the date of the determination or order of the Municipal

Board subject to the rules of the court as to vacations.

s. 105,

repealed

s. 127 (2),

re-enacted

21. Section 105 of the said Act is repealed.

22. Subsection 127 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any

operating deficit of any previous year.

s. 142 (7) (a),

amended
23.— (1) Clause 142 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 142,

amended
(2) Section 142 of the said Act is amended by adding thereto the

following subsection:

Premiums
on foreign

currency

(21a) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.



24. The said Act is further amended by adding thereto the following ^ I'^^a,

section:

143a. Section 143a of the Municipal Act applies with neces- ^pp'j^ation of

,.r- t T^ ^ A R.S.O. 1980,
sary modifications to the Regional Corporation. c. 302, s. 1430

25. Subsection 161 (1) of the said Act is repealed and the following » i^i 0),

, . , ,
- re-enacted

substituted therefor:

(1) Sections 5, 105, 106, 113, 114, 115, 116, 121 and 122, Application of

, , ^ - R.o.O. 1980,

subsection 165 (3), sections 190 and 20o, paragraphs 3, 11, 12, c. 302

23, 24, 30, 50 and 54 of section 208, paragraph 60 and subpara-

graph ii of paragraph 125 of section 210, section 253 and para-

graph 10 of section 3 15 and Parts XIII, XIV, XV and XIX of the

Municipal Act apply with necessary modifications to the Region-

al Corporation.

PART III

REGIONAL MUNICIPALITY OF YORK

26. The Regional Municipality of York Act, being chapter 443 of the s. 2a,

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following section:

2a.— (1) Notwithstanding any Act, upon the recommendation Alteration

of the Minister pursuant to an application by the council of an of area

area municipality, the Lieutenant Governor in Council may, by municipality

order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.

(2) Where an order is made under subsection (1), sections 17, AppHcaUon of

RSOl 980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** '^' '^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

27.— (1) Section 11 of the said Act is amended by adding thereto the * ", ,.,,.,. amended
following subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of

RSO 1980
with necessary modifications to the Regional Council. c. 302
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Resignation

from Regional

Council

{3b) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the council does not accept his

resignation it is of no effect.

Where
vacancy in

Regional
Council

or area

municipality

council

{3c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes
vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
i3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem (3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection i3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 11 (S, 6),

repealed

s. 21 (a),

re-enacted

(2) Subsections 11 (5) and (6) of the said Act are repealed.

28. Clause 21 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 74a,

enacted
29. The said Act is further amended by adding thereto the following

section:

Establishment
of bus
lanes, etc.

74a.— (1) The Regional Council may by by-law designate any

lane on any road over which the Council has jurisdiction as a

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such



number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),
interpre-

tation

(a) "any other municipality" includes a metropolitan and

regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

30. Section 101 of the said Act is repealed. s. loi,

repealed

31. Subsection 120 (2) of the said Act is repealed and the following s- 120(2)

substituted therefor:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will made in

be available during the current year and shall provide for any estimates

operating deficit of any previous year.

32.— (1) Clause 134 (7) (a) of the said Act is amended by striking out s 134 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 134 of the said Act is amended by adding thereto the s 134,

- ,, . , . amended
followmg subsection:

(21a) Where a by-law passed under this section provides that Premiums

the debentures are payable in a currency described in clause (20) currency

(6), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

33. The said Act is further amended by adding thereto the following » i3Sa,

enacted
section:

13Sa. Section 143a of the Municipal Act applies with neces- Application of

sary modifications to the Regional Corporation. c. 302, s. 143a

34. Subsection 153 (1) of the said Act is repealed and the following ^ •" (d,

, . re-enacted
substituted therefor:
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Application of

R.S.O. 1980,

c. 302

(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122,

subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12,

23, 24, 30, 50 and 54 of section 208, subparagraph ii of para-

graph 125 of section 210, paragraph 10 of section 315 and Parts

XIII, XIV, XV AND XIX of the Municipal Act apply with

necessary modifications to the Regional Corporation.

PART IV

REGIONAL MUNICIPALITY OF WATERLOO

s. 2,

amended
35.—(1) Section 2 of the Municipality of Waterloo Act, being chapter

442 of the Revised Statutes of Ontario, 1980, is amended by

adding thereto the following subsections:

Portion of

Kitchener

annexed to

Waterloo

Portion of

Waterloo
annexed to

Kitchener

(4a) That portion of the City of Kitchener described as follows

is annexed to the City of Waterloo:

Parts 1,7,8 and 10 on a Reference Plan deposited in the Registry

Office for the Registry Division of Waterloo North (No. 58) as

Plan 58 R-3020.

{4b) That portion of the City of Waterloo described as follows

is annexed to the City of Kitchener:

Part 5 on a Reference Plan deposited in the Registry Office for

the Registry Division of Waterloo North (No. 58) as Plan 58

R-3020 and Part 1 on a Reference Plan deposited in the said

Registry Office for the Registry Division of Waterloo North (No.

58) as Plan 58 R-3329.

s. 2 (3),

re-enacted
(2) Subsection 2 (5) of the said Act is repealed and the following

substituted therefor:

Annexations
deemed by
Municipal
Board orders

(5) Subsection (8) applies with necessary modifications to the

annexations provided for in subsections (2), (3), (4), (4a) and

(46).

s. 2a,

enacted

Alteration of

status of area

municipality

36. The said Act is amended by adding thereto the following section:

2a.— (1) Notwithstanding any Act, upon the recommendation

of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by

order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying
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on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

,^ , ^-, r , ,^ • • 7 ^ . 1 -1 ,•/" R.S.O. 1980,
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ^^^ ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

37.—(1) Section 11 of the said Act is amended by adding thereto the s 11,

r f, I , • amended
following subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply ^pp')^^*J°"
°^-

. ,.-. . 11-1*1 y^ "I
K..b.O. 1980,

with necessary modifications to the Regional Council. c. 302

{3b) A member of the Regional Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the coundi

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special ^^^^^
.

.
^ o r vacancy in

Act, Regional
Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an
™""'^'

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

(3rf) Where the Regional Council or the council of an area declaration

..,.,, ,
.

, , ,01 vacancy
municipality declares the seat of a member to be vacant, other

than under subsection {3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

(3e) Upon receiving a copy of a declaration of a vacancy in '<i*^"i

respect of a member under subsection i3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 11 (5) of the said Act is repealed. * " <5),

repealed
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s. 21 (o),

re-enacted
38. Clause 21 (a) of the said Act is repealed and the following substi-

tuted therefor:

s. 71ffl,

enacted

Establishment

of bus
lanes, etc.

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

39. The said Act is further amended by adding thereto the following

section:

71a.—(1) The Regional Council may by by-law designate any

lane on any road over which the Council has jurisdiction as a

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

Interpre-

tation
(2) For the purposes of subsection (1),

(a) "any other municipality" includes a metropolitan and
regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

s. 99 (1),

repealed;

s. 99 (2),

re-enacted

Responsi-
bility of

Regional

Corporation
re hospital

aid

40. Subsections 99 (1) and (2) of the said Act are repealed and the

following substituted therefor:

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1973, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

s. 117 (2),

re-enacted
41. Subsection 117 (2) of the said Act is repealed and the following

substituted therefor:
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(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in esUmates

be available during the current year and shall provide for any

operating deficit of any previous year.

42.—(1) Clause 132 (7) (a) of the said Act is amended by striking out s i32 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 132 of the said Act is amended by adding thereto the s i-'^-

- ,, . , . amended
foliowmg subsection:

(21a) Where a by-law passed under this section provides that Premiums

the debentures are payable in a currency described in clause (20) currency

(6), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidential

thereto shall be set aside in a reserve fund to be used to pay the

premium on the annual payments of principal and interest on the

debentures issued under the by-law.

43. The said Act is further amended by adding thereto the following » i^^a,

enacted
section:

133a. Section 143a of the Municipal Act applies with neces- Application of

sary modifications to the Regional Corporation. c. 302, s. i43a

44. Subsection 151 (1) of the said Act is repealed and the following s i5i (i),

substituted therefor:
re-enac e

(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122, Application of

RSO 1980
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, c. 302

23, 24, 30, 50 and 54 of section 208, subparagraph ii of para-

graph 125 of section 210, paragraph 10 of section 315 and Parts

XIII, XIV, XV and XIX of the Municipal Act apply with neces-

sary modifications to the Regional Corporation.

PART V

REGIONAL MUNICIPALITY OF SUDBURY

45. The Regional Municipality of Sudbury Act, being chapter 441 of ^ 2a,

the Revised Statutes of Ontario, 1980, is amended by adding
thereto the following section:

2fl.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an application by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a
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township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

Application of

R.S.O. 1980,

c. 302,

ss. 17, 19, 21

(2) Where an order is made under subsection (1), sections 17,

19 and 22 of the Municipal Act apply, with necessary modifica-

tions, and the provisions of any special Act that applied to the

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

s. 11,

amended
46.—(1) Section 11 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation
from Regional
Council

{3b) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

Where
vacancy in

Regional
Council
or area

municipality

council

{3c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
{3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem {3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall
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forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 11 (5) of the said Act is repealed. s. ii (S),

repealed

4 7. Clause 21 (a) of the said Act is repealed and the following substi- * ^^ <")•

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

48. Subsection 29 (1), (2) and (3) are repealed and the following sub- s 29 (i, 2),

stituted therefor: 1^^9(3),

re-enacted

(3) The Regional Corporation shall pay to any area munici- Responsibility

pality, on or before the due date, all amounts of principal and corporation

interest becoming due upon any outstanding indebtedness of the ^^ hospital

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

49. The said Act is further amended by adding thereto the following « ssa,

enacted
section:

55a.— (1) The Regional Council may by by-law designate any Establishment

lane on any road over which the Council has jurisdiction as a lanes, etc.

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1), interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-
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tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

s. 70 (2),

re-enacted
50. Subsection 70 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any
operating deficit of any previous year.

s. 84 (7) (a),

amended
51.— (1) Clause 84 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 84,

amended
(2) Section 84 of the said Act is amended by adding thereto the

following subsection:

Premium
on foreign

currency

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

s. 8So,

enacted
52. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302, s. 143a

85a. Section 143a of the Municipal Act applies with necessary

modifications to the Regional Corporation.

s. 103 (1),

amended
53.—(1) Subsection 103 (1) of the said Act is amended by inserting

after "106" in the first line "113".

s. 103 (1),

amended
(2) The said subsection 103 (1) is further amended by striking out

"116, 121" in the first line and inserting in lieu thereof "114,

lis, 116, 121 and 122".

PART VI

REGIONAL MUNICIPALITY OF PEEL

s. 2a,

enacted
.">4. The Regional Municipality of Peel Act, being chapter 440 of the

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following section:
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i 2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an appHcation by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

RSO 1980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302^

tions, and the provisions of any special Act that applied to the ** ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

55.— (1) Section 12 of the said Act is amended by adding thereto the ^ 12,

- „ . , . amended
foilowmg subsections:

{ia) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of

with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the council

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

Act,

(3c) If not already vacant by virtue of any general or special Where
vacancy in

Regional

Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an ^"""'^''

area municipality is declared vacant by the council of

that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council,

(3rf) Where the Regional Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection {ic) applies, the Reg-

ional Council or the area council, £is the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.
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Idem (3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection (Sd), tiie Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 12 (5),

repealed

s. 22 (a),

re-enacted

(2) Subsection 12 (5) of the said Act is repealed.

56. Clause 22 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 37 (2),

re-enacted
57. Subsection 37 (2) of the said Act is repealed and the following

substituted therefor:

Establishment
of bus
lanes, etc.

(2) The Regional Council may by by-law designate any lane

on any road over which the Council has jurisdiction as a lane

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

Interpre-

tation
(3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan and
regional municipality;

s. 63 (1),

repealed;

s. 63 (2),

re-enacted

Responsibility

of Regional
Corporation
re hospital

grants

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

58. Subsections 63 (1) and (2) of the said Act are repealed and the

following substituted therefor:

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including
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municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

59. Subsection 84 (2) of the said Act is repealed and the following » 84 (2)

substituted therefor:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any
operating deficit of any previous year.

60.— (1) Clause 98 (7) (a) of the said Act is amended by striking out ^ 98 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 98 of the said Act is amended by adding thereto the s 98,

- ,, . , . amended
foliowmg subsection:

(21a) Where a by-law passed under this section provides that Premium

the debentures are payable in a currency described in clause (20) currenc'y"

(b), (c) or {d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

1 . The said Act is further amended by adding thereto the following ^ 99a,

section:

99a. Section 143a of the Municipal Act applies with necessary Application of

modifications to the Regional Corporation. c. 302, s. i43a

62. Subsection 117 (1) of the said Act is repealed and the following « ii^ O-

substituted therefor:

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), AppiicaUon of

RSO 1Q80
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, c/302

117, 121 and 122, subsection 165 (3), sections 190 and 205,

paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 2 10, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.
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s. 2a,

enacted

PART VII

REGIONAL MUNICIPALITY OF HALTON

63. The Regional Municipality ofHalton Act, being chapter 436 of the

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following section:

Alteration of

status of area

municipality

2a.—(1) Notwithstanding any Act, upon the recommendation
of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

Application of

R.S.O. 1980,

c. 302,

ss. 17, 19, 22

s. 12,

amended

(2) Where an order is made under subsection (1), sections 17,

19 and 22 of the Municipal Act apply, with necessary modifica-

tions, and the provisions of any special Act that applied to the

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

64.—(1) Section 12 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

{2>a) Sections 38, 39, 43, 44 and 97 oi the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation

from Regional
Council

Where
vacancy in

Regional

Council
or area

municipality

council

(36) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

(6) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.
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{3d) Where the Regional Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other " ^^'^^'^^

than under subsection (3e), and subsection (Sc) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

{3e) Upon receiving a copy of a declaration of a vacancy in Wem

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be
vacant.

(2) Subsection 12 (5) of the said Act is repealed. s. 12 (S),

repealed

65. Clause 22 (a) of the said Act is repealed and the following substi- s 22 {a),

i. i J iL r re-enacted
tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

66. Subsection 37 (2) of the said Act is repealed and the following s 37 (2),

substituted therefor:

(2) The Regional Council may by by-law designate any lane Establishment

on any road over which the Council has jurisdiction as a lane lanes, etc.

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

(3) For the purposes of subsection (2), interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

{b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

6 7. Subsections 68 (1) and (2) of the said Act are repealed and the » ^s O),
rCDCfllCG*

following substituted therefor: s. 68 H),
re-enacted
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Responsibility

of Regional
Corporation
re hospital

aid

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

s. 89 (2),

re-enacted
68. Subsection 89 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any

operating deficit of any previous year.

s. 103 (7) (a),

amended
19.— (1) Clause 103 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 103,

amended
(2) Section 103 of the said Act is amended by adding thereto the

following subsection:

Premium
on foreign

currency

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

s. 104<z,

enacted
70. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302, s. 143a

104a. Section 143a of the Municipal Act applies with neces-

sary modifications to the Regional Corporation.

s. 122 (1),

re-enacted
71. Subsection 122 (1) of the said Act is repealed and the following

substituted therefor:

Application of
R.S.O. 1980,

c. 302

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3), sections 190 and 205,
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paragraphs 3, 10, 11, 12, 23, 24, 30, 45,46, 47, 48,49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 2 10, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.

PART VIII

REGIONAL MUNICIPALITY OF HAMILTON-WENTWORTH

72. The Regional Municipality of Hamilton-Wentworth Act, being *^'''
,

chapter 437 of the Revised Statutes of Ontario, 1980, is amended
by adding thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an application by the council of an mui!dcipaiity

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a
township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

RSOl 980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302^

tions, and the provisions of any special Act that applied to the ** ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

73.—(1) Section 11 of the said Act is amended by adding thereto the

following subsections:

s. 11,

amended

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply AppiicaUon of
I' ^^ -^ R.s.O. 1980,

c. 302with necessary modifications to the Regional Council.

(36) A member of the Regional Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the colTncir^""*

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special Where

Art vacancy in
•'»'-•» Regional

Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an '^<'""'^''
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area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
{3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem {3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 11 (5),

repealed

s. 21 (a),

re-enacted

(2) Subsection 11 (5) of the said Act is repealed.

74. Clause 21 (a) of the said Act is repealed and the following substi-

tuted therefor: .

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 36 (2),

re-enacted
75. Subsection 36 (2) of the said Act is repealed and the following

substituted therefor:

Establishment
of bus
lanes, etc.

Interpre-

tation

(2) The Regional Council may by by-law designate any lane

on any road over which the Council has jurisdiction as a lane

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and

by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

(3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan and

regional municipality;

{b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
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sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

76. Subsections 79 (1) and (3) of the said Act are repealed and the
^g ^eVed-

following substituted therefor: s. 79 (3)i

re-enacted

(3) The Regional Corporation shall pay to any area munici- Responsibility

pality, on or before the due date, all amounts of principal and corporation

interest becoming due upon any outstanding indebtedness of the re hospital

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

. the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

77. Subsection 100 (2) of the said Act is repealed and the following s- 100(2),

substituted therefor:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any
operating deficit of any previous year.

78.— (1) Clause 114 (7) (a) of the said Act is amended by striking out s- 114 (7) (a),

"ten" in the third line and inserting in lieu thereof "five". ^'"^"
^

(2) Section 114 of the said Act is amended by adding thereto the s. 114,

J. ,, . , ^. amended
foliowmg subsection:

(21a) Where a by-law passed under this section provides that Premium

the debentures are payable in a currency described in clause (20) currency"

(b), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

79. The said Act is further amended by adding thereto the following » I'Sa,

enacted
section:

115a. Section 143a of the Municipal Act applies with neces- AppiicaUon of

sary modifications to the Regional Corporation. c. 302, s. i43a
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s. 133 (1),

re-enacted
80. Subsection 133 (1) of the said Act is repealed and the following

substituted therefor:

Application of

R.S.O. 1980,

c. 302

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3), sections 190 and 205,

paragraphs 3, 10, 11, 12, 22>, 2A, 30,45,46, 47, 48,49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 210, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.

PART IX

REGIONAL MUNICIPALITY OF DURHAM

s. 2a,

enacted
81. The Regional Municipality of Durham ylc^,. being chapter 434 of

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

Alteration of

status of area

municipality

2a.—(1) Notwithstanding any Act, upon the recommendation

of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by

order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.

Application of

R.S.O. 1980,

c. 302,

ss. 17, 19, 22

(2) Where an order is made under subsection (1), sections 17,

19 and 22 of the Municipal Act apply, with necessary modifica-

tions, and the provisions of any special Act that applied to the

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

s. 12,

amended
82.—(1) Section 12 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

{ia) Sections 38, 39, 43, 44 and 97 oithe Municipal Act apply

with necessary modifications to the Regional Council.

Resignation
from Regional
Council

{3b) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.
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(3c) If not already vacant by virtue of any general or special Where
. vacancy in

Act, Regional
Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an *^°""*^''

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

(3rf) Where the Regional Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection {3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

(3e) Upon receiving a copy of a declaration of a vacancy in ^dem

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 12 (5) of the said Act is repealed. s. 12 (S),

repealed

83. Clause 22 (a) of the said Act is repealed and the following substi- « 22 (a),

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

84. Subsection 38 (2) of the said Act is repealed and the following ^ 38(2)

substituted therefor:

(2) The Regional Council may by by-law designate any lane Establishment

on any road over which the Council has jurisdiction as a lane Lnesfetc.

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

(3) For the purposes of subsection (2), interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;
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s. 82 (1),

repealed;

s. 82 (2),

re-enacted

Responsibility

of Regional
Corporation
re hospital

aid

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

85. Subsections 82 (1) and (2) of the said Act are repealed and the

following substituted therefor:

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

s. 96 (2),

re-enacted
86. Subsection 96 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any

operating deficit of any previous year.

s. no (7) (a),

amended
87.— (1) Clause 110 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. no,
amended

Premium
on foreign

currency

(2) Section 110 of the said Act is amended by adding thereto the

following subsection:

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

s. nia,
enacted

88. The said Act is further amended by adding thereto the following

section:
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Ilia. Section 143a of the Municipal Act applies with neces- Application of

sary modifications to the Regional Corporation. c. 302, s. i43a

89. Subsection 129 (1) of the said Act is repealed and the following s. 129(1)

substituted therefor:

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), Application of

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, c;302'
'^^°'

117, 121 and 122, subsection 165 (3), sections 190 and 205,

paragraphs 3, 10, 11, 12, 23, 24, 30,45, 46,47, 48,49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 210, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.

PART X

REGIONAL MUNICIPALITY OF HALDIMAND-NORFOLK

90. The Regional Municipality of Haldimand-Norfolk Act, being ^^ ^a,

chapter 435 of the Revised Statutes of Ontario, 1980, is amended
by adding thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

-,--.. 1- • 1 ii -1 r status of area
of the Mmister pursuant to an application by the council ot an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** '^' '^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

91 .

—

(1) Section 12 of the said Act is amended by adding thereto the * '2,.,,.,. ^ C7 amended
following subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act
RP^P'^^^'J^go'^

apply with necessary modifications to the Regional Council. c. 302

{3b) A member of the Regional Council with the consent of the Resignation

., r \ 1 . I 1 •'om Regional
majority of the members present at a meetmg, entered upon the council
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minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and the Council may refuse to accept his

resignation in which case it is of no effect.

Where
vacancy in

Regional
Council

or area

municipality

council

(ic) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes
vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
(3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem (Se) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be
vacant.

s. 12 (5),

repealed

s. 22 (a),

re-enacted

(2) Subsection 12 (5) of the said Act is repealed.

92. Clause 22 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 37 (2),

re-enacted

Establishment
of bus
lanes, etc.

93. Subsection 37 (2) of the said Act is repealed and the following

substituted therefor:

(2) The Regional Council may by by-law designate any lane

on any road over which the Council has jurisdiction as a lane

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and

regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.
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(3) For the purposes of subsection (2),
interpre-

^ ^ ^ " tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

(6) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

94. Subsections 57(1) and (2) of the said Act are repealed and the « S7 (i),

following substituted therefor: s. S7 (2),

re-enacted

(2) The Regional Corporation shall pay to any area munici- Responsibility

pality, on or before the due date, all amounts of principal and corpwation

interest becoming due upon any outstanding indebtedness of the ""e hospital

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping
and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

95. Subsection 78 (2) of the said Act is repealed and the following * ^^ (2>'

substituted therefor:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in esUmates

be available during the current year and shall provide for any

operating deficit of any previous year.

96.—(1) Clause 92 (7) (a) of the said Act is amended by striking out
^
J^^^£y«)'

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 92 of the said Act is amended by adding thereto the » ^2

- ,, . , . amended
followmg subsection:

(21a) Where a by-law passed under this section provides that Premium

the debentures are payable in a currency described in clause (20) currency"

{b), (c) or (rf) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto
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s. 93a,

enacted

Application of

R.S.O. 1980,

c. 302, s. 143a

s. Ill (1),

re-enacted

Application of

R.S.O. 1980,

c. 302

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

97. The said Act is further amended by adding thereto the following

section:

93a. Section 143a of the Municipal Act applies with necessary

modifications to the Regional Corporation.

98. Subsection 111 (1) of the said Act is repealed and the following

substituted therefor:

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3), sections 190 and 205, para-

graphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50, 54 and 57

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 210, paragraph 10 of section

315, section 326 and Parts XIII, XIV, XV and XIX of the

Municipal Act apply with necessary modifications to the Regional

Corporation.

Commence-
ment

99.—(1) This Act, except sections 8, 12 and 14, subsection 13 (1) and

sections 19, 24, 33, 43 and 52, subsection 53 (1) and sections

57, 61, 66, 70, 75, 79, 84, 88, 93 and 97, comes into force on

the day it receives Royal Assent.

Idem (2) Section 14 shall be deemed to have come into force on the

10th day of June, 1981.

Idem (3) Subsections 13 (1) and 53 (1) shall be deemed to have come

into force on the 1st day of August, 1981.

Idem (4) Sections 8, 12, 19, 24, 33, 43, 52, 57, 61, 66, 70, 75, 79, 84,

88, 93 and 97 come into force on a day to be named by

proclamation of the Lieutenant Governor.

Short title 100. The short title of this Act is the Regional Municipalities Amend-
ment Act, 1982.
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BILL 15 1982

An Act to amend certain Acts respecting
Regional Municipalities

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

PARTI

REGIONAL MUNICIPALITY OF OTTAWA-CARLETON

1 . The Regional Municipality of Ottawa-Carleton Act, being chapter « 2a,

439 of the Revised Statutes of Ontario, 1980, is amended by
adding thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an application by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

.

^'' RSO 1980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** '^' '^' "

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

2. Subsection 4 (6) of the said Act is repealed. s 4 (6),

repealed

3. The said Act is further amended by adding thereto the following ^ ^o,

section:

6a. Notwithstanding the provisions of any general or special ^^^
Act or of any order of the Municipal Board, the council of every municipality

councils



area municipality shall include a mayor who shall be elected by a

general vote of the electors of the area municipality and who
shall be the head of council and no council of an area municipal-

ity shall include a reeve.

Reeve to

become
mayor

R.S.O. 1980,

c. 439

Upon the coming into force of section 3 of this Act a reeve of an

area municipality as defined in the Regional Municipality of

Ottawa-Carleton Act shall become the mayor of that area munici-

pality and shall continue to be the head of its council and shall be

deemed to have been elected mayor of that area municipality by a

general vote of its electors.

s. 13 (1),

amended
5. Subsection 13 (1) of the said Act is amended by striking out "Six-

teen" in the first line and inserting in lieu thereof "Seventeen".

s. 14,

amended
6.—(1) Section 14 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

{3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation

from Regional
Council

{3b) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and the Council may refuse to accept his

resignation in which case it is of no effect.

Where
vacancy in

Regional
Council
or area

municipality

council

{3c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
{3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection {3e), and subsection {3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem {3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Regional Council



or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 14 (5) of the said Act is repealed. s, i4 (5),

repealed

7. Clause 25 (a) of the said Act is repealed and the following substi- » ^5 ui),

, , . re-enacted
tuted therefor:

{a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

8. Section 63 of the said Act is repealed and the following substituted s 63,

,
- re-enacted

thereior:

63.—(1) The Regional Council may by by-law designate any Estabiish-

lane on any road over which the council has jurisdiction as a bus lanes,

lane solely or principally for use by public transit motor vehicles, ^^'^

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),
interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

{b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or a transit commission,

in connection with a regular passenger transportation

service and includes such other motor vehicles operated

in connection with a regular passenger transportation

service as may be specified in the by-law.

9. Section 105 of the said Act is repealed. s. los,

repealed

1 O. Subsection 120 (2) of the said Act is repealed and the following s. 120(2),

substituted therefor:
re-enac e

(2) In preparing the estimates the Regional Council shall make Allowance to

due allowance for a surplus of any previous year that will be estimates

available during the current year and shall provide for any
operating deficit of any previous year.

1 1 . Clause 133 (7) (a) of the said Act is amended by striking out "ten" » 1^3 (7) (a).

in the third line and inserting in lieu thereof "five".



s. 134a,

enacted
12. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302,

s. 143a

s. 163 (1),

amended

134a. Section 143a of the Municipal Act applies with neces-

sary modifications to the Regional Corporation.

13.—(1) Subsection 163 (1) of the said Act is amended by inserting

after "106" in the first line "113".

s. 163 (1),

amended
(2) The said subsection 163 (1) is further amended by striking out

"116, 121" in the first line and inserting in lieu thereof "114,

lis, 116, 121 and 122".

s. 182,

amended
14. Section 182 of the said Act is amended by adding thereto the

following subsection:

Exemption
from
taxation

(13) The lands, buildings and structures included within a

regional convention centre designated under subsection (2),

including the auditoriums, eating establishments and parking

garages on such lands, shall be exempt from taxation for munici-

pal and school purposes and from charges for local improve-

ments to the extent that they are occupied for the purposes of a

regional convention centre by the Regional Corporation or a

board of management established under subsection (3) or by an

area municipality pursuant to an agreement under subsection

(12).

PART II

REGIONAL MUNICIPALITY OF NIAGARA

s. 2a,

enacted

Alteration of

status of

area
municipality

15. The Regional Municipality of Niagara Act, being chapter 438 of

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation

of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by

order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.



(2) Where an order is made under subsection (1), sections 17, Application of

19 and 11 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

16. Subsection 7 (3) of the said Act is repealed. s. 7 (3),

repealed

17.—(1) Section 11 of the said Act is amended bv adding thereto the ^ ^i--,,.,. ' amended
followmg subsections:

(3a) Sections 38, 39, 40, 43, 44 and 97 of the Municipal Act Application of

apply with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

. , , . , , from Regional
majority or the members present at a meeting, entered upon the council

minutes of it, may resign his office and his seat in the council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and the council may refuse to accept his

resignation in which case it is of no effect.

(2) Subsection 11 (5) of the said Act is repealed. * n (5),

repealed

18. Clause 21 (a) of the said Act is repealed and the following substi- * 21 (a),

^ , 1 ,1 I- re-enacted
tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

1 9. Section 76 of the said Act is repealed and the following substituted » 76,

,

,

- re-enacted
therefor:

76.—(1) The Regional Council may by by-law designate any Estabiish-

lane on any road over which the Council has jurisdiction as a bus lanes,

lane solely or principally for use by public transit motor vehicles, ^'*^

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such
extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1), interpretation

(a) "any other municipality" includes a metropolitan and
regional municipality;

(6) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-
tion or any other municipality, or by a transit commis-



sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

s. 86 (1),

re-enacted
20.—(1) Subsection 86 (1) of the said Act is repealed and the following

substituted therefor:

Controlled-

access roads
(1) The Regional Council may by by-law designate any road

in the regional road system, or any portion thereof, as a control-

led-access road.

s. 86 (6, 7),

re-enacted
(2) Subsections 86 (6) and (7) of the said Act are repealed and the

following substituted therefor:

Appeal to

Divisional

Court

(6) Any person, including an area municipality, that has filed

particulars of an objection or the Regional Corporation may,

with the leave of the Divisional Court, appeal to that court from

any order made under subsection (4).

Time for

application
(7) Application for leave to appeal shall be made within thirty

days after the date of the determination or order of the Municipal

Board subject to the rules of the court as to vacations.

s. 105,

repealed

s. 127 (2),

re-enacted

21. Section 105 of the said Act is repealed.

22. Subsection 127 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any

operating deficit of any previous year.

s. 142 (7) (a),

amended
23.—(1) Clause 142 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 142,

amended
(2) Section 142 of the said Act is amended by adding thereto the

following subsection:

Premiums
on foreign

currency

(21a) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.



24. The said Act is further amended by adding thereto the following ^ i43a,

section:

143a. Section 143a of the Municipal Act applies with neces- ^PP^^ation of

sary modifications to the Regional Corporation. c. 302, s. 1430

25. Subsection 161 (1) of the said Act is repealed and the following s 161 (i),

substituted therefor:

(1) Sections 5, 105, 106, 113, 114, 115, 116, 121 and 122,
JPsP'J^^'J^^o"^

subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, c. 302

23, 24, 30, 50 and 54 of section 208, paragraph 60 and subpara-

graph ii of paragraph 125 of section 210, section 253 and para-

graph 10 of section 3 15 and Parts XIII, XIV, XV and XIX of the

Municipal Act apply with necessary modifications to the Region-

al Corporation.

PART III

REGIONAL MUNICIPALITY OF YORK

enacted
26. The Regional Municipality of York Act, being chapter 443 of the s. 2a

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following section:

2a.— (1) Notwithstanding any Act, upon the recommendation Alteration

.,,,.. ,. . 1 , -1 /• of status

of the Mmister pursuant to an application by the council of an of area

area municipality, the Lieutenant Governor in Council may, by municipality

order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.

(2) Where an order is made under subsection (1), sections 17, ^PPQ^^ogQ®^

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** ^^' '^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

27.— (1) Section 11 of the said Act is amended by adding thereto the » i'-
^',,.,. amended

following subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply
Jpp'J^*'**'"

°^

with necessary modifications to the Regional Council. c. 302

L
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Resignation

from Regional

Council

{3b) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the council does not accept his

resignation it is of no effect.

Where
vacancy in

Regional
Council
or area

municipality

council

(3c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes
vacant if the seat of that member on the council of an
area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional
Council.

Declaration

of vacancy
{3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection {3e), and subsection {3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem {3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be
vacant.

s. 11 (S, 6),

repealed

s. 21 (a),

re-enacted

(2) Subsections 11 (5) and (6) of the said Act are repealed.

28. Clause 21 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 74a,

enacted
29. The said Act is further amended by adding thereto the following

section:

Establishment
of bus
lanes, etc.

74a.— (1) The Regional Council may by by-law designate any
lane on any road over which the Council has jurisdiction as a
lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law
and by taxicabs and by private motor vehicles carrying such



number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),
interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

(6) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

30. Section 101 of the said Act is repealed. »• loi-

repealed

31. Subsection 120 (2) of the said Act is repealed and the following ^ 120(2),

substituted therefor:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will made in

be available during the current year and shall provide for any estimates

operating deficit of any previous year.

32.— (1) Clause 134 (7) (a) of the said Act is amended by striking out s. i34 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 134 of the said Act is amended by adding thereto the « i^^,

J. ,, . , ,. amended
foUowmg subsection:

(2 la) Where a by-law passed under this section provides that Premiums

the debentures are payable in a currency described in clause (20) currem-y"

ib), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

33. The said Act is further amended by adding thereto the following s i3Sa,

enacted
section:

135a. Section 143a of the Municipal Act applies with neces- AppikaUonof
R.S.O 1980

sary modifications to the Regional Corporation. c. 302, s. i43a

34. Subsection 153 (1) of the said Act is repealed and the following ^ is3 (i),

substituted therefor:
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Application of

R.S.O. 1980,

c. 302

(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122,

subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12,

23, 24, 30, 50 and 54 of section 208, subparagraph ii of para-

graph 125 of section 210, paragraph 10 of section 315 and Parts

XIII, XIV, XV AND XIX of the Municipal Act apply with

necessary modifications to the Regional Corporation.

PART IV

REGIONAL MUNICIPALITY OF WATERLOO

s. 2,

amended
35.—(1) Section 2 of the Municipality of Waterloo Act, being chapter

442 of the Revised Statutes of Ontario, 1980, is amended by
adding thereto the following subsections:

Portion of

Kitchener

annexed to

Waterloo

Portion of

Waterloo
annexed to

Kitchener

(4a) That portion of the City of Kitchener described as follows

is annexed to the City of Waterloo:

Parts 1,7,8 and 10 on a Reference Plan deposited in the Registry

Office for the Registry Division of Waterloo North (No. 58) as

Plan 58 R-3020.

(46) That portion of the City of Waterloo described as follows

is annexed to the City of Kitchener:

Part 5 on a Reference Plan deposited in the Registry Office for

the Registry Division of Waterloo North (No. 58) as Plan 58

R-3020 and Part 1 on a Reference Plan deposited in the said

Registry Office for the Registry Division of Waterloo North (No.

58) as Plan 58 R-3329.

s. 2 (S),

re-enacted
(2) Subsection 2 (5) of the said Act is repealed and the following

substituted therefor:

Annexations
deemed by
Municipal
Board orders

(5) Subsection (8) applies with necessary modifications to the

annexations provided for in subsections (2), (3), (4), (4a) and

(46).

s. 2a,

enacted

Alteration of

status of area

municipality

36. The said Act is amended by adding thereto the following section:

2a.— (1) Notwithstanding any Act, upon the recommendation

of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying
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on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

RSO 1980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the *^ ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

37.—(1) Section 11 of the said Act is amended by adding thereto the « n-
- ,, . , ,. amended
followmg subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply ^pp'J^^^J^"
°^-

.. i.-«. iTk*! /^ •! R.b.O. 1980,
with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

. , , , ,

.

^ , ^ , from Regional
majority of the members present at a meeting, entered upon the council

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special ^^^^^
.

.
^ o x- vacancy m

Act, Regional

Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an
'^°""*^''

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

i3d) Where the Regional Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection {3c) applies, the Reg-
ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

(3e) Upon receiving a copy of a declaration of a vacancy in '^^m

respect of a member under subsection (3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare .the seat of that member on the council to be

vacant.

(2) Subsection 11 (5) of the said Act is repealed. « i' (S),

repealed
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s. 21 (a),

re-enacted
38. Clause 21 (a) of the said Act is repealed and the following substi-

tuted therefor:

s. 71a,

enacted

Establishment

of bus
lanes, etc.

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

39. The said Act is further amended by adding thereto the following

section:

71a.—(1) The Regional Council may by by-law designate any

lane on any road over which the Council has jurisdiction as a

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

Interpre-

tation
(2) For the purposes of subsection (1),

(a) "any other municipality" includes a metropolitan and
regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-

sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

s. 99 (1),

repealed;

s. 99 (2),

re-enacted

Responsi-

bility of

Regional
Corporation
re hospital

aid

s. 117 (2),

re-enacted

40. Subsections 99 (1) and (2) of the said Act are repealed and the

following substituted therefor:

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1973, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of IS per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

41. Subsection 117 (2) of the said Act is repealed and the following

substituted therefor:
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(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in esUmates

be available during the current year and shall provide for any
operating deficit of any previous year.

42.— (1) Clause 132 (7) (a) of the said Act is amended by striking out s. i32 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 132 of the said Act is amended by adding thereto the s i32,

- ,, . , ,

.

amended
followmg subsection:

(21a) Where a by-law passed under this section provides that Premiums

the debentures are payable in a currency described in clause (20) currency

(b), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidential

thereto shall be set aside in a reserve fund to be used to pay the

premium on the annual payments of principal and interest on the

debentures issued under the by-law.

43. The said Act is further amended by adding thereto the following « i33a,

enacted
section:

133a. Section 143a of the Municipal Act applies with neces- Application of

sary modifications to the Regional Corporation. c. 302, s. 143a

44. Subsection 151 (1) of the said Act is repealed and the following s isi (i),

substituted therefor:

(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122, Application of

subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, c. 302

23, 24, 30, 50 and 54 of section 208, subparagraph ii of para-

graph 125 of section 210, paragraph 10 of section 315 and Parts

XIII, XIV, XV and XIX of the Municipal Act apply with neces-

sary modifications to the Regional Corporation.

PART V

REGIONAL MUNICIPALITY OF SUDBURY

45. The Regional Municipality of Sudbury Act, being chapter 441 of ^ 2a,

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

^,__, , i*'ii •!/* status oi 3.r6d

of the Minister pursuant to an application by the council ot an municipality

area municipality, the Lieutenant Governor in Council may, by

order, alter the status of the area municipality to that of a
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township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

Application of

R.S.O. 1980,

c. 302,

ss. 17, 19, 22

s. 11,

amended

(2) Where an order is made under subsection (1), sections 17,

19 and 22 of the Municipal Act apply, with necessary modifica-

tions, and the provisions of any special Act that applied to the

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

46.—(1) Section 11 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation

from Regional
Council

{2>b) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

Where
vacancy in

Regional
Council
or area

municipality

council

{2)C) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
(3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem (3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {2>d), the Regional Council

or the council of the area municipality, as the case may be, shall
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forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 11 (5) of the said Act is repealed. s. ii (S),
^ repealed

47. Clause 21 (a) of the said Act is repealed and the following substi- ^ 21 (a).

rc-cn£iCLCCi

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

48. Subsection 29 (1), (2) and (3) are repealed and the following sub- s. 29 (i, 2),

stituted therefor: TTg lii
re-enacted

(3) The Regional Corporation shall pay to any area munici- Responsibility

pality, on or before the due date, all amounts of principal and corp'oration

interest becoming due upon any outstanding indebtedness of the
'^^an'ts^'^^'

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of IS per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

49. The said Act is further amended by adding thereto the following s ssa,
^ ° ° enacted

section:

55a.— (1) The Regional Council may by by-law designate any Establishment

lane on any road over which the Council has jurisdiction as a lanes, etc.

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law, and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),
interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

(6) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-

sion, in connection with a regular passenger transpor-
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tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

s. 70 (2),

re-enacted
50. Subsection 70 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any

operating deficit of any previous year.

s. 84 (7) (a),

amended
51.— (1) Clause 84 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 84,

amended
(2) Section 84 of the said Act is amended by adding thereto the

following subsection:

Premium
on foreign

currency

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

s. 8Sa,

enacted
52. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302, s. 143o

85a. Section 143a of the Municipal Act applies with necessary

modifications to the Regional Corporation.

s. 103 (1),

amended
53.—(1) Subsection 103 (1) of the said Act is amended by inserting

after "106" in the first line "113".

s. 103 (1),

amended
(2) The said subsection 103 (1) is further amended by striking out

"116, 121" in the first line and inserting in lieu thereof "114,

115, 116, 121 and 122".

PART VI

REGIONAL MUNICIPALITY OF PEEL

s. 2a,

enacted
54. The Regional Municipality of Peel Act, being chapter 440 of the

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following section:
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2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an appHcation by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, Application of

RSO 1980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** ^^- ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

55.— (1) Section 12 of the said Act is amended by adding thereto the s. 12

r ^^ • , • amended
lollowmg subsections:

{3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of

with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the councir^'""^

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

Act,

{2>c) If not already vacant by virtue of any general or special where
vacancy in

Regional

Council

. .
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an '^°""<^''

area municipality is declared vacant by the council of

that area municipality; and

0) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

(3rf) Where the Regional Council or the council of an area i>eciaration

municipality declares the seat of a member to be vacant, other"
^**^*"'^^

than under subsection (3e), and subsection {2>c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.
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Idem {3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 12 (5),

repealed

s. 22 (a),

re-enacted

(2) Subsection 12 (5) of the said Act is repealed.

56. Clause 22 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 37 (2),

re-enacted
57. Subsection 37 (2) of the said Act is repealed and the following

substituted therefor:

Establishment
of bus
lanes, etc.

(2) The Regional Council may by by-law designate any lane

on any road over which the Council has jurisdiction as a lane

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and

for such period or periods as may be specified.

Interpre-

tation

s. 63 (1),

repealed;

s. 63 (2),

re-enacted

Responsibility

of Regional
Corporation
re hospital

grants

(3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan and

regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

58. Subsections 63 (1) and (2) of the said Act are repealed and the i

following substituted therefor:

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including
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municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

59. Subsection 84 (2) of the said Act is repealed and the following s 84 (2),

, . , ,
- re-enacted

substituted thereior:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any

operating deficit of any previous year.

60.— (1) Clause 98 (7) (a) of the said Act is amended by striking out
^^^J^J^^^"^'

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 98 of the said Act is amended by adding thereto the s 98,

. „ . , . amended
lollowmg subsection:

(2 la) Where a by-law passed under this section provides that Premium

the debentures are payable in a currency described in clause (20) currency

(6), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

61. The said Act is further amended by adding thereto the following '^ ^^«'

section:

99a. Section 143a of the Municipal Act applies with necessary oPPo^^qL*'^

modifications to the Regional Corporation. c. 302, s. i43a

62. Subsection 117 (1) of the said Act is repealed and the following » ii7 (i),

substituted therefor:

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), Application of

RSO IQRO
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, cm
117, 121 and 122, subsection 165 (3), sections 190 and 205,

paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 2 10, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.
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s. 2a,

enacted
63.

PART VII

REGIONAL MUNICIPALITY OF HALTON

The Regional Municipality ofHalton Act, being chapter 436 of the

Revised Statutes of Ontario, 1980, is amended by adding thereto

the following section:

Alteration of

status of area

municipality

2a.—(1) Notwithstanding any Act, upon the recommendation

of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by

order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-

position of its council.

Application of

R.S.O. 1980,

c. 302,

ss. 17, 19, 22

s. 12,

amended

(2) Where an order is made under subsection (1), sections 17,

19 and 22 of the Municipal Act apply, with necessary modifica-

tions, and the provisions of any special Act that applied to the

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

64.—(1) Section 12 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation

from Regional
Council

(36) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

Where
vacancy in

Regional

Council
or area

municipality

council

{3c) If not already vacant by virtue of any general or special

Act,

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.
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{3d) Where the Regional Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other ° ^**^^"'^y

than under subsection (3e), and subsection (3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

(3e) Upon receiving a copy of a declaration of a vacancy in Wem

respect of a member under subsection {3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 12 (5) of the said Act is repealed. s. 12 (S),

repealed

65. Clause 22 (a) of the said Act is repealed and the following substi- s 22 (a),

. . , ., r re-enacted
tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

66. Subsection 37 (2) of the said Act is repealed and the following s 37 (2),

substituted therefor:

(2) The Regional Council may by by-law designate any lane Establishment

on any road over which the Council has jurisdiction as a lane lanes, etc.

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

(3) For the purposes of subsection (2), interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;

{b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

67. Subsections 68 (1) and (2) of the said Act are repealed and the « ^s (i),

following substituted therefor: 7.^n(2),
re-enacted
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Responsibility

of Regional

Corporation

re hospital

aid

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of IS per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

s. 89 (2),

re-enacted
68. Subsection 89 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any
operating deficit of any previous year.

s. 103 (7) (a),

amended
69.— (1) Clause 103 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. 103,

amended
(2) Section 103 of the said Act is amended by adding thereto the

following subsection:

Premium
on foreign

currency

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(6), (c) or {d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

s. 104a,

enacted
70. The said Act is further amended by adding thereto the following

section:

Application of

R.S.O. 1980,

c. 302, s. 143a

104a. Section 143a of the Municipal Act applies with neces-

sary modifications to the Regional Corporation.

s. 122 (1),

re-enacted
71. Subsection 122 (1) of the said Act is repealed and the following

substituted therefor:

Application of

R.S.O. 1980,

c. 302

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3), sections 190 and 205,
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paragraphs 3, 10, 11, 12, 21, 24, 30, 45, 46, 47, 48, 49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 210, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.

PART VIII

REGIONAL MUNICIPALITY OF HAMILTON-WENTWORTH

72. The Regional Municipality of Hamilton-Wentworth Act, being ^^"'
,

chapter 437 of the Revised Statutes of Ontario, 1980, is amended
by adding thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an application by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, AppUcaUon of

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the ** ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

73.—(1) Section 11 of the said Act is amended by adding thereto the » "'
- ,, .

*
, ,

.

amended
lollowmg subsections:

(3a) Sections 38, 39, 43, 44 and 97 oithe Municipal Act apply Application of

with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

majority of the members present at a meeting, entered upon the councir^'"
^

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special Where
. vacancy in

Act, ReRional
Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an '^°""'^''
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area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
{3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection {3e), and subsection i3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem (3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection (3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 11 (S),

repealed

s. 21 (a),

re-enacted

(2) Subsection 11 (5) of the said Act is repealed.

74. Clause 21 (a) of the said Act is repealed and the following substi-

tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 36 (2),

re-enacted
75. Subsection 36 (2) of the said Act is repealed and the following

substituted therefor:

Establishment
of bus
lanes, etc.

Interpre-

tation

(2) The Regional Council may by by-law designate any lane

on any road over which the Council has jurisdiction as a lane

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and

regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

(3) For the purposes of subsection (2),

(a) "any other municipality" includes a metropolitan and

regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-
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sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

76. Subsections 79 (1) and (3) of the said Act are repealed and the
^^ g^g^j:

following substituted therefor: s. 79 (3)',

re-enacted

(3) The Regional Corporation shall pay to any area munici- Responsibility

pality, on or before the due date, all amounts of principal and corporation

interest becoming due upon any outstanding indebtedness of the re hospital

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

. the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

77. Subsection 100 (2) of the said Act is repealed and the following » 100 (2),

substituted therefor:

(2) In preparing the estimates, the Regional Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any
operating deficit of any previous year.

78.— (1) Clause 114 (7) (a) of the said Act is amended by striking out s. 114 (7) (a),

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 114 of the said Act is amended by adding thereto the s. ih,
- , , . , . amended
followmg subsection:

(2 la) Where a by-law passed under this section provides that Premium

the debentures are payable in a currency described in clause (20) currenc'y"

0), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

79. The said Act is further amended by adding thereto the following

section:

s. 115a,

enacted

115a. Section 143a of the Municipal Act applies with neces- AppikaUon of

sary modifications to the Regional Corporation. c. 302, s. i43a
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s. 133 (1),

re-enacted
80. Subsection 133 (1) of the said Act is repealed and the following

substituted therefor:

Application of

R.S.O. 1980,

c. 302

(1) Sections S, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3), sections 190 and 205,

paragraphs 3, 10, 11, 12, 22y, 24, 30, 45, 46, 47, 48, 49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 210, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.

PART IX

REGIONAL MUNICIPALITY OF DURHAM

s. 2a,

enacted
81. The Regional Municipality of Durham Act,.being chapter 434 of

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following section:

Alteration of

status of area

municipality

2a.—(1) Notwithstanding any Act, upon the recommendation
of the Minister pursuant to an application by the council of an

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a

township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

Application of

R.S.O. 1980,

c. 302,

ss. 17, 19, 22

(2) Where an order is made under subsection (1), sections 17,

19 and 22 of the Municipal Act apply, with necessary modifica-

tions, and the provisions of any special Act that applied to the

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

s. 12,

amended
82.—(1) Section 12 of the said Act is amended by adding thereto the

following subsections:

Application of

R.S.O. 1980,

c. 302

{3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Regional Council.

Resignation
from Regional
Council

(36) A member of the Regional Council with the consent of the

majority of the members present at a meeting, entered upon the

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.
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(3c) If not already vacant by virtue of any general or special Where
vacancy m

Act, Regional
Council
or area

(a) the seat of a member of the Regional Council becomes municipality

vacant if the seat of that member on the council of an
'^°"""

area municipality is declared vacant by the council of

that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

(3d) Where the Regional Council or the council of an area DeciaraUon..,.,,, r 1 1 1 of vacancy
municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection i3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

{3e) Upon receiving a copy of a declaration of a vacancy in i^em

respect of a member under subsection i3d), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

(2) Subsection 12 (5) of the said Act is repealed. ^ ^^
Z^)-

repealed

83. Clause 22 (a) of the said Act is repealed and the following substi- * ^2 (a),

re-enacted
tuted therefor:

(a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

84. Subsection 38 (2) of the said Act is repealed and the following s. 38 (2),

, . , ,

' ^ ^ re-enacted
substituted therefor:

(2) The Regional Council may by by-law designate any lane Kstabiishment

on any road over which the Council has jurisdiction as a lane lanes, etc.

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and
by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.

(3) For the purposes of subsection (2), interpre-

tation

(a) "any other municipality" includes a metropolitan and
regional municipality;



s. 82 (1),

repealed;

S. 82 (2),

re-enacted

Responsibility

of Regional
Corporation

re hospital

aid

(6) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-

sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

85. Subsections 82 (1) and (2) of the said Act are repealed and the

following substituted therefor:

(2) The Regional Corporation shall pay to any area munici-

pality, on or before the due date, all amounts of principal and
interest becoming due upon any outstanding indebtedness of the

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

s. 96 (2),

re-enacted
86. Subsection 96 (2) of the said Act is repealed and the following

substituted therefor:

Allowance
to be made
in estimates

(2) In preparing the estimates, the Regional Council shall

make due allowance for a surplus of any previous year that will

be available during the current year and shall provide for any

operating deficit of any previous year.

s. no (7) (a),

amended
87.— (1) Clause 110 (7) (a) of the said Act is amended by striking out

"ten" in the third line and inserting in lieu thereof "five".

s. no,
amended

Premium
on foreign

currency

(2) Section 110 of the said Act is amended by adding thereto the

following subsection:

(2 la) Where a by-law passed under this section provides that

the debentures are payable in a currency described in clause (20)

(b), (c) or (d) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

s. nia,
enacted

88. The said Act is further amended by adding thereto the following

section:
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11 la. Section 143a of the Municipal Act applies with neces- Application of

sary modifications to the Regional Corporation. c. 302, s. uia

89. Subsection 129 (1) of the said Act is repealed and the following s 129 (i),

substituted therefor:

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), Application of

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, c;302
^^^°'

117, 121 and 122, subsection 165 (3), sections 190 and 205,

paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 2 10, paragraph 10 of section

315 and Parts XIII, XIV, XV and XIX of the Municipal Act

apply with necessary modifications to the Regional Corporation.

PART X

REGIONAL MUNICIPALITY OF HALDIMAND-NORFOLK

90. The Regional Municipality of Haldimand-Norfolk Act, being ^ 2a,

enacted
chapter 435 of the Revised Statutes of Ontario, 1980, is amended
by adding thereto the following section:

2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of

of the Minister pursuant to an application by the council of an municipality

area municipality, the Lieutenant Governor in Council may, by
order, alter the status of the area municipality to that of a
township, village, town or city municipality, and may direct the

new name that the area municipality will bear when its status is

altered and the date when the alteration of status will take effect

and may provide for any matters that are considered necessary or

desirable for implementing the alteration of status or for carrying

on the area municipality subsequent thereto, including the com-
position of its council.

(2) Where an order is made under subsection (1), sections 17, AppiicaUon of

R S O 1980
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302^

tions, and the provisions of any special Act that applied to the ^'^ ^^' ^^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.

91.—(1) Section 12 of the said Act is amended by adding thereto the « »2.',,.,, -^ ° amended
followmg subsections:

(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act
^^^^'q^^IH^^

apply with necessary modifications to the Regional Council. c. 302

(36) A member of the Regional Council with the consent of the Resignation

., _ , , . , , from Regional
majority 01 the members present at a meeting, entered upon the council
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Where
vacancy in

Regional
Council

or area

municipality

council

minutes of it, may resign his office and his seat in the Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and the Council may refuse to accept his

resignation in which case it is of no effect.

(3c]

Act,

If not already vacant by virtue of any general or special

(a) the seat of a member of the Regional Council becomes

vacant if the seat of that member on the council of an

area municipality is declared vacant by the council of

that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Regional Council is declared vacant by the Regional

Council.

Declaration

of vacancy
{3d) Where the Regional Council or the council of an area

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection {3c) applies, the Reg-

ional Council or the area council, as the case may be, shall

forthwith cause a copy of its declaration to be sent to the other

council.

Idem {3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection (3^^), the Regional Council

or the council of the area municipality, as the case may be, shall

forthwith declare the seat of that member on the council to be

vacant.

s. 12 (5),

repealed

s. 22 (o),

re-enacted

(2) Subsection 12 (5) of the said Act is repealed.

92. Clause 22 (a) of the said Act is repealed and the following substi-

tuted therefor:

{a) open an account or accounts in the name of the Region-

al Corporation at such place of deposit as may be

approved by the Regional Council.

s. 37 (2),

re-enacted

Establishment
of bus
lanes, etc.

93. Subsection 37 (2) of the said Act is repealed and the following

substituted therefor:

(2) The Regional Council may by by-law designate any lane

on any road over which the Council has jurisdiction as a lane

solely or principally for use by public transit motor vehicles, or

any class or classes thereof as may be defined in the by-law and

by taxicabs and by private motor vehicles carrying such number
of passengers as may be specified in the by-law, and prohibit and
regulate the use thereof by all other vehicles to such extent and
for such period or periods as may be specified.
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(3) For the purposes of subsection (2),
tatfon"^^

(a) "any other municipality" includes a metropolitan and

regional municipality;

(b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Regional Corpora-

tion or any other municipality, or by a transit commis-

sion, in connection with a regular passenger transpor-

tation service and includes such other motor vehicles

operated in connection with a regular passenger trans-

portation service as may be specified in the by-law.

94. Subsections 57 (1) and (2) of the said Act are repealed and the ^ 5 7 u),

following substituted therefor: s. S7 (2),

re-enacted

(2) The Regional Corporation shall pay to any area munici- Responsibility

pality, on or before the due date, all amounts of principal and corporation

interest becoming due upon any outstanding indebtedness of the ^e^^ospitai

area municipality in respect of aid granted by a local municipal-

ity prior to the 1st day of January, 1974, for the construction,

erection, establishment, acquisition, maintenance, equipping

and carrying on of the business of public hospitals including

municipal hospitals and other health care facilities in the Region-

al Area, and, if the Regional Corporation fails to pay such

amounts before the due date, the area municipality may charge

the Regional Corporation interest at the rate of 15 per cent per

annum thereon, or such lower rate as the council of the area

municipality determines, from such date until payment is made.

95. Subsection 78 (2) of the said Act is repealed and the following * ^^ ^^''

« • « — rc-cn3.ci.cci

substituted therefor:

(2) In preparing the estimates, the Regional Council shall
^"^^^"J^J^

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any

operating deficit of any previous year.

9«.—(1) Clause 92 (7) (a) of the said Act is amended by striking out
^J^^^y^Jj^^^-

"ten" in the third line and inserting in lieu thereof "five".

(2) Section 92 of the said Act is amended by adding thereto the « 92
'

.

^ o amended
foUowmg subsection:

(21a) Where a by-law passed under this section provides that Premium

the debentures are payable in a currency described in clause (20) currency

(b), (c) or id) the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto
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s. 93a,

enacted

Application of

R.S.O. 1980,

c. 302, s. 143a

s. Ill (1),

re-enacted

Application of

R.S.O. 1980,

c. 302

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

97. The said Act is further amended by adding thereto the following
section:

93a. Section 143a of the Municipal Act applies with necessary

modifications to the Regional Corporation.

98. Subsection 111 (1) of the said Act is repealed and the following

substituted therefor:

(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1),

(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116,

117, 121 and 122, subsection 165 (3), sections 190 and 205, para-

graphs 3, 10, 11, 12, 21, 24, 30, 45, 46, 47, 48, 49, 50, 54 and 57

of section 208, subparagraph iii of paragraph 62 and subpara-

graph ii of paragraph 125 of section 210, paragraph 10 of section

315, section 326 and Parts XIII, XIV, XV and XIX of the

Municipal Act apply with necessarymodifications to the Regional

Corporation.

Commence-
ment

99.—(1) This Act, except sections 8, 12 and 14, subsection 13 (1) and

sections 19, 24, 33, 43 and 52, subsection 53 (1) and sections

57, 61, 66, 70, 75, 79, 84, 88, 93 and 97, comes into force on

the day it receives Royal Assent.

Idem (2) Section 14 shall be deemed to have come into force on the

10th day of June, 1981.

Idem (3) Subsections 13 (1) and 53 (1) shall be deemed to have come

into force on the 1st day of August, 1981.

Idem

Short title

(4) Sections 8, 12, 19, 24, ZZ, 43, 52, 57, 61, 66, 70, 75, 79, 84,

88, 93 and 97 come into force on a day to be named by

proclamation of the Lieutenant Governor.

100. The short title of this Act is the Regional Municipalities Amend-
ment Act, 1982.
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An Act to amend the Education Act
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Explanatory Note

The new subsection provides that no child shall be admitted to an elemen-

tary school unless a certificate respecting the child's immunization against

measles has been produced.



BILL 16 1982

An Act to amend the Education Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Section 32 of the Education Act, being chapter 129 of the Revised * ^^'
. ,' or- amended

Statutes of Ontario, 1980, is amended by adding thereto the fol-

lowing subsection:

(3a) No child shall be admitted to an elementary school unless ^^asies-
' -^ immunization

the child's parent or guardian produces a legally qualified medi-

cal practitioner's certificate that,

(a) the child has been immunized against measles;

ih) the child has recovered from measles;

(c) on medical grounds it is inadvisable to immunize the

child against measles; or

di) in the medical practitioner's opinion, the religious or

other beliefs of the parent or guardian forbid immuni-
zation of the child.

2. This Act comes into force on the day it receives Royal Assent. Commence-
-' •' ment

3. The short title of this Act is the Education Amendment Act, 1982. ^^""'^ ''"^
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BILL 17 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to require the Use of Child Gar Seats
or Restraint Systems

Ms. Bryden

TORONTO
Printed by Alan (Gordon, Queen's Printer for Ontario



Explanatory Note

The Bill would require that children under the age of five years or weighing

less than 20 kilograms be secured in child car seats or restraint systems when
travelling as passengers in motor vehicles.



BILL 17 1982

An Act to require the Use of Child Gar Seats or
Restraint Systems

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Subsection 90 (6) of the Highway Traffic Act, being chapter * 90(6),

198 of the Revised Statutes of Ontario, 1980, is amended by
striking out "two years" in the third line and inserting in lieu

thereof "five years, or the weight of 20 kilograms".

(2) Section 90 of the said Act is amended by adding thereto the ^ ^O'
, ,-,,.,. amended

lollowmg subsection:

(6a) No person shall drive on a highway a motor vehicle in Child to be

which there is a passenger under the age of 5 years or weighing

less than 20 kilograms unless the passenger is occupying and
properly secured in a child car seat or restraint system.

(3) Clause 90 (7) (c) of the said Act is repealed. « 90(7) (o,
•^

repealed

(4) Section 90 of the said Act is further amended by adding ^ 90,

• ,, . , . amended
thereto the followmg subsection:

(7a) Subsection (6a) does not apply where the passenger's ^""p^'""

parent or guardian is the holder of a certificate signed by a legally

qualified medical practitioner certifying that it is not practicable

to secure the passenger in a child car seat or restraint system.

(5) Clause 90 (8) (a) of the said Act is repealed and the following * 9o (8) (a),

substituted therefor:

(a) prescribing the specifications of child, car seats and
restraint systems in motor vehicles.

2. This Act comes into force on a day to be named by proclamation of Commence-

the Lieutenant Governor.

8. The short title of this Act is the Highway Traffic Amendment Act, ^^ort title

1982.
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Explanatory Notes

The purpose of the Bill is to protect the health of video display terminal

operators by regulating the conditions of their employment and by setting the

standards for the operation of terminals.

Sections 1 and 2. Self-explanatory.



BILL 18 1982

An Act for the Protection of Video Display
Terminal Operators

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, Interpre

tation

(a) "flicker rate" means the rate, measured in Hertz, at

which images on the screen of a terminal are refreshed;

(b) "health" means,

(i) the promotion and maintenance of the highest

degree of physical, mental and social well-being

of workers,

(ii) the prevention among workers of ill health

caused by their working conditions,

(iii) the protection of workers in their employment
from factors adverse to their health, and

(iv) the placing and maintenance of workers in

occupational environments which are adapted

to their individual physiological and psychologi-

cal conditions;

(c) "health effect" means,

(i) a temporary or permanent deterioration of visu-

al acuity,

(ii) headaches,

(iii) a burning sensation of the eyes,

(iv) muscular and skeletal problems,



R.S.O. 1980,

c. 321

(v) change in colour perception, and

(vi) such other health effect or effects as may be

defined by the regulations;

(d) "inspector" means an inspector appointed under the

Occupational Health and Safety Act;

(e) "operator" means a person who does any work at a

terminal;

(/) "radiation" includes but is not limited to X-radiation,

ultraviolet radiation, microwave radiation, ultrasound,

infrared radiation, radio frequencies and static fields,

and "radiation levels" has a corresponding meaning;

(g) "terminal" includes any electronic video screen data

presentation machine, commonly called a video display

terminal or cathoderay tube, any plasma screen, and
any liquid crystal display, but does not include a televi-

sion or oscilloscope screen except to the extent that it is

used as a terminal for the presentation of data;

R.S.O. 1980,

c. 228

(h) "trade union" means a trade union as defined in the

Labour Relations Act that has the status of exclusive

bargaining agent under that Act in respect of any bar-

gaining unit or units in a work place and includes an

organization representing operators to whom this Act

applies where such organization has exclusive bar-

gaining rights under any other Act in respect of such

operators.

Crown
bound

Testing

at point

of sale

2. This Act binds the Crown and any agency of the Crown.

3.—(1) No person shall sell or lease a terminal in Ontario that

has not been.

(a) tested to show that it emits no radiation, other than

visible light; and

(b) equipped with radiation shields conforming to the

regulations.

Record
of tests

(2) Every person selling or leasing a terminal shall deliver a

full record of tests conducted under clause (1) (a) to the purchaser

or lessee of the terminal.

Duties of

employer
4.—(1) No employer shall permit any operator employed by

him to work at a terminal unless the following conditions are

met:



Section 3. The sale or leasing of terminals which emit any form of radia-

tion other than visible light is prohibited. Radiation shielding is a requirement
and universal radiation testing at point of production is mandatory. Records of

tests are to be delivered to purchasers or lessees.

Section 4. Detailed standards are prescribed for the operation of termi-

nals. A transitional provision gives one year's grace for terminals already in

operation.
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1. The terminal shall be equipped with a detachable

keyboard or other device readily adjustable by the

operator.

2

.

The work station shall be equipped with a copy holder

that is readily adjustable by the operator.

3. The terminal shall be located on an adjustable table

and the work station shall be provided with a chair that

is readily adjustable for seat and backrest heights,

angle and backrest tension by the operator when
seated.

4. The terminal shall be equipped with brightness and
contrast controls that are readily adjustable by the

operator.

5

.

The terminal shall have character size and colour con-

forming to the regulations.

6. The terminal shall be equipped with an anti-reflection

filter.

7. Artificial and natural lighting in the office in which a

terminal is located shall be readily adjustable,

maximize the use of indirect lighting and minimize

glare.

8. The terminal shall be provided with an individual

lighting unit equipped with a dimmer switch and read-

ily adjustable by the operator.

9. The terminal shall not have a flicker rate lower than

that prescribed by the regulations.

10. The terminal shall not have its primary heat exhausts

within 1.5 metres of the position normally occupied by
the operator unless there are intervening ducts, walls or

insulation.

1 1

.

The terminal shall not be situated i/i the same room as a
printer unless the printer is equipped with acoustic

protection so as to reduce noise levels to standard office

noise levels.

12. The terminal shall not emit radiation other than visible

light.

13. The terminal shall be equipped with radiation shields

conforming to the regulations.



14. The terminal shall be equipped with an individual on-

off switch controlled by the operator.

15.. The terminal shall comply with any further standards

prescribed by regulation.

Idem (2) Where a terminal is in operation on the day before the day
this Act comes into force, the employer shall comply with sub-

section (1) within one year of the day this Act comes into force.

Inspection

and mainte-
nance;

testing for

radiation

levels

5.—(1) Every employer shall, at least once in each six-month

period,

(a) cause each terminal in his possession to be,

(i) inspected and maintained by qualified persons,

and

(ii) tested for compliance with paragraph 12 of sub-

section 4 (1);

(b) cause a full lighting survey of all working areas con-

taining terminals to be carried out by qualified persons,

and shall cause full records of all inspections, maintenance, tests

and surveys to be kept.

Access to

records
(2) The records kept under subsection (1), subsection 3 (2) and

section 8 shall be made available to all operators employed by the

employer and to any representative selected by the trade union, if

any, representing the operators.

Rest

periods
6.—(1) Every employer of an operator shall allow the

operator a fifteen-minute rest period for each hour that the

operator works at a terminal and shall not cause the operator to

work at a terminal continuously for more than one hour.

Hours of

work
(2) No employer shall cause an operator to work at a terminal

for more than four hours in any twenty-four hour period.

Idem (3) An operator whose contract of employment provides for

normal working hours exceeding the maximum permitted by
subsection (2) has the right to perform reasonable alternative

work without loss of pay, seniority or other benefits during the

balance of her normal working hours.

Rest area (4) Every employer of an operator shall provide a rest area

that is not located adjacent to a terminal.

Pregnancy
of operator

7.—(1) An operator,



Section 5. Employers are required to have terminals tested, inspected

and maintained and to have lighting surveys conducted semi-annually. Full

records are to be kept and made available to operators and trade unions repre-

senting operators.

Section 6. Mandatory rest periods and maximum hours of operation are

prescribed.

Section 7. Operators are permitted to cease working at terminals during

pregnancy and while awaiting the results of pregnancy tests.



Section 8. An operator suffering from a medical condition that may be

caused by operation of a terminal is permitted to cease working at a terminal until

it has been inspected and any malfunction has been corrected.

Section 9. Operators who exercise their rights to request not to work at a

terminal may be assigned reasonable alternative work at equal pay with no loss of

seniority or benefits.

Section 10. Regular eye examinations at the employer's expense are pre-

scribed. Operators are to be reimbursed for the cost of corrective lenses. The
results of eye examinations are not to be used for personnel screening.



(a) who believes she may be pregnant, may, until it has

been established that she is not pregnant, subject to

subsection (2); or

(b) who provides her employer with the certificate of a

legally qualified medical practitioner indicating that

she is pregnant may, during her pregnancy,

request not to work at a terminal, without loss of pay, seniority

or other benefits, and such request will be granted.

(2) Where an operator requests not to work at a terminal idem

under clause (1) (a), and does not provide her employer with the

certificate referred to in clause (1) (6) by a day ninety days from
the day of her refusal, the employer may require her to resume
work at a terminal.

8. An operator who provides her employer with the certifi- Refusal

cate of a legally qualified medical practitioner indicating that she

suffers from any physical condition that may be caused by oper-

ation of a terminal may request not to work at a terminal, with-

out loss of pay, seniority or other benefits, until that terminal has

been,

(a) inspected by a qualified person and repaired if neces-

sary;

(6) tested for radiation levels; and

(c) shown to comply with subsection 4 (1).

9. Upon an operator's request not to work at a terminal under Alternative

subsection 7 (1) or section 8, the employer may require her to

perform reasonable alternative work.

10.—(1) Every employer of an employee shall permit the Eye

employee to undergo an ophthalmological examination during ^* '"^

working hours without loss of pay before becoming an operator.

(2) Every employer of an operator shall permit the operator to •'^em

undergo at least one ophthalmological examination in each six-

month period during working hours without loss of pay.

(3) The employer shall reimburse employees and operators for 'dem

any costs in respect of such ophthalmological examinations

which are not covered by the Ontario Health Insurance Plan or

by a group plan and for any lenses, including frames, prescribed

for employees and operators.

(4) Where an operator has been assigned to work at a terminal i<'e"i

before the day this Act comes into force, the employer shall



Results of

test not to

be used for

personnel

screening

Employees
to be advised

of results

permit the operator to undergo an ophthalmological examination

during paid working hours within ninety days of the day this Act

comes into force.

(5) No employer shall use the results of ophthalmological

examinations to screen prospective employees.

(6) Employees shall be advised of results of each test under

this section.

Operator
education

Limitation

of individual

monitoring

1 1 . Every employer of an operator shall,

(a) post a copy of this Act prominently where the operator

is usually stationed;

(b) provide the operator with notice of health effects and

with information about the means of alleviation of

health effects; and

(c) provide the operator with training in the safe operation

9f terminals.

12. No employer of an operator shall use a terminal to

monitor the productivity of an operator on an individual basis.

Health and
safety

committee

13.—(1) Every employer of an operator shall establish a

health and safety committee consisting of at least two persons of

whom at least half shall be operators to be selected by the

operators they represent or, where there is a trade union or trade

unions representing the operators, by the trade union or trade

unions.

Duties of

committee
(2) The health and safety committee shall,

(a) investigate conditions causing health effects in the

workplace and make recommendations to the employer

for their correction;

(b) participate in the employer's decisions for acquisition of

equipment;

(c) investigate, record and communicate to the employer

the concerns of operators regarding health effects and
working conditions.

No discipline,

dismissal,
, in

etc., by employer shall,
employer

14.—(1) No employer or person acting on behalf of an
)yer shall,

(a) dismiss or threaten to dismiss an operator;



Section 11. Employers are required to provide operators with informa-

tion about the possible health effects of working at terminals and with training in

their safe operations.

Section 1 2 . The use of terminals for individual monitoring of operators is

prohibited.

Section 13. Bilateral health and safety committees with consultative

powers are to be established, with powers to investigate conditions causing health

effects, and with a right to actively participate in employer's decisions regarding

introduction of technologv' into the workplace.

Section 14. Reprisals by employers are prohibited and grievances may be

referred to the Ontario Labour Relations Board.





(b) discipline or suspend or threaten to discipline or sus-

pend an operator;

(c) impose any penalty upon an operator; or

(d) intimidate or coerce an operator,

because the operator has acted in compliance with this Act or the

regulations or an order made thereunder or has sought the

enforcement of this Act or the regulations.

(2) Where an operator complains that an employer or person Arbitration

acting on behalf of an employer has contravened subsection (1),

the operator may either have the matter dealt with by final and
binding settlement by arbitration under a collective agreement, if

any, or file a complaint with the Ontario Labour Relations Board

in which case any regulations governing the practice and proce-

dure of the Board apply, with all necessary modifications, to the

complaint.

(3) The Ontario Labour Relations Board may inquire into any inquiry by

complaint filed under subsection (2), and section 89 of the Labour Labour

Relations Act, except subsection (5), applies with all necessary g^!^^^'^""^

modifications, as if such section, except subsection (5), is enacted r.s.o. iqso,

in and forms part of this Act. c. 228

(4) On an inquiry by the Ontario Labour Relations Board into Wem

a complaint filed under subsection (2), sections 102, 103, 106,

108 and 109 of the Labour Relations Act apply, with all necessary

modifications.

(5) On an inquiry by the Ontario Labour Relations Board into Onus of

a complaint filed under subsection (2), the burden of proof that
^

an employer or person acting on behalf of an employer did not

act contrary to subsection (1) lies upon the employer or the per-

son acting on behalf of the employer.

(6) The Ontario Labour Relations Board shall exercise juris- Jurisdiction

diction under this section on a complaint by a Crown employee complaint

that the Crown has contravened subsection (1). ^^ Crown
' employee

(7) Where on an inquiry by the Ontario Labour Relations Board may

Board into a complaint filed under subsection (2), the Board penalty

determines that an operator has been discharged or otherwise

disciplined by an employer for cause and the contract of

employment or the collective agreement, as the case may be, does

not contain a specific penalty for the infraction, the Board may
substitute such other penalty for the discharge or discipline as to

the Board seems just and reasonable in all the circumstances.



Exception (g) Notwithstanding subsection (2), a person who is subject to

R.s.o. 1980, a rule or code of discipHne under the Police Act shall have his
c 381

complaint in relation to an alleged contravention of subsection

(1) dealt with under that Act.

Enforce-
ment

15. Subsection 6 (2) and sections 23, 28, 29, 31, 32, 33, 34, 35

R s o 1980 ^"^ ^^ °^ ^^^ Occupational Health and Safety Act apply, with all

c. 321 necessary modifications, to the enforcement of this Act.

Offence

Regulations

Idem

Commence-
ment

16. Every person who contravenes any provision of this Act

or the regulations is guilty of an offence and on conviction is

liable to a fine of not more than $25,000.

17.—(1) The Lieutenant Governor in Council may make
such regulations as are advisable to protect the health and safety

of operators.

(2) Without limiting the generality of subsection (1), the

Lieutenant Governor in Council may make regulations,

(a) prescribing character size and colour to be used in ter-

minals;

(b) prescribing specifications for radiation shields to be

installed or used in conjunction with terminals;

(c) prescribing a minimum flicker rate for terminals;

(d) respecting the testing of terminals for radiation levels;

(e) defining qualified persons;

(/) defining health effects;

(g) prescribing standards for terminals;

(h) authorizing the conducting of comprehensive

epidemiological studies of operators and studies of the

synergistic effects of exposure to radiation from termi-

nals; and

(i) authorizing research for the development of improved

instruments for radiation analysis.

18. This Act comes into force on a day to be named by proc-

lamation of the Lieutenant Governor.

Short title 19. The short title of this Act is the VDT Operators' Safety

Act, 1982.



Section IS. The Bill adopts the inspection and enforcement provisions of

the Occupational Health and Safety Act.

Section 16. The maximum fine will be $25,000.

Section 17. Self-explanatory.
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BILL 19 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to amend the Landlord and Tenant Act

Mr. Philip

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario
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Explanatory Note

The Bill increases from one week to three weeks the time within which a

caretaker who occupies premises in connection with his employment is required

to vacate those premises when his employment is terminated. The first week of

this period is rent-free.



BILL 19 1982

An Act to amend the Landlord and Tenant Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Section 115 of the Landlord and Tenant Act, being chapter 232 of
^-enacted

the Revised Statutes of Ontario, 1980, is repealed and the follow-

ing substituted therefor:

115.— (1) Notwithstanding anything in this Part, where a
j^^™'p"^^^'°'J

landlord has entered into a tenancy agreement in respect of caretaker's

caretaker's premises, unless otherwise agreed, the tenancy of the
p*^^™**^*

tenant is terminated on the day on which the employment of the

-2 „ tenant is terminated and the tenant shall within three weeks
. " thereafter vacate the caretaker's premises.

(2) If the tenant fails to vacate the premises as set out in
b^^j^an^iord

subsection (1), the landlord may forthwith make application under s. i

u

under section 113.

(3) A landlord,
^-^-J---

(a) shall not charge or receive any rent or compensation

from the tenant in respect of the first week of the three-

week period mentioned in subsection (1); and

ib) may charge rent at the rate payable under the tenancy

agreement or, where no rent was payable under the

tenancy agreement, at a fair market rate, for the bal-

ance of the three-week period mentioned in subsection

(1).

2. This Act comes into force on the day it receives Royal Assent. mem'"^""

3. The short title of this Act is the Landlord and Tenant Amendment ^'""' ""*^

Act, 1982.
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BILL 20 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

Bit '

An Act to amend the Landlord and Tenant Act

Mr. Philip

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

The Bill clarifies a landlord's obligation to pay interest on a tenant's security

deposit annually and the tenant's right to set unpaid interest off against rent. The
maximum penalty for failure to pay this interest is, for a first offence, a fine equal

to interest on the security deposit calculated at the Canada Savings Bond rate,

and $2,000 for subsequent offences.

1



BILL 20 1982

An Act to amend the Landlord and Tenant Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. Subsection 84 (2) of the Landlord and Tenant Act, being chapter « 84 (2),

rc~cn3.ctcci

232 of the Revised Statutes of Ontario, 1980, is repealed and the

following substituted therefor:

(2) A landlord shall pay to the tenant, once each year on the interest

anniversary date of the tenancy agreement, or at the end of the

tenancy if this occurs before the anniversary date, interest on the

security deposit for rent referred to in subsection (1) at the rate of

6 per cent per year.

(la) Where a landlord fails to pay the interest referred to in R'ght of

set-off

subsection (2), the tenant may set the amount due off against rent

payable to the landlord.

{2b) Any person who contravenes subsection (2) is guilty of Penalty

an offence and on conviction is liable to a fine not exceeding,

(a) upon the first conviction, interest on the security

deposit for the relevant period calculated at the

maximum rate or rates payable on Canada Savings

B.onds during the relevant period; and

ib) upon any subsequent conviction, $2,000.

2. Section 122 of the said Act is repealed and the following substi-
^^.e^a'ctg^j

tuted therefor:

122.— (1) Any person who knowingly contravenes subsection Penalties

84 (1) or (3), or section 85, 86, 93, 94, 95, 111, 121, 125, 126 or

127 is guilty of an offence and on conviction is liable to a fine

not exceeding $2,000.

(2) Where a landlord is convicted of the offence of contraven- ^^'^'^^'^ ^°''

,

^ ' payment of

ing subsection 84 (1) or (3) or section 85, the justice under the security

deposit



R.S.O. 1980,

c. 400
Provincial Offences Act making the conviction may order the

landlord to pay to the tenant the security deposit or any part

thereof that is unpaid.

Commence-
ment

Short title

3. This Act comes into force on the day it receives Royal Assent.

4. The short title of this Act is the Landlord and Tenant Amendment
Act, 1982.
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An Act to revise the Toronto Stock Exchange Act

The Hon. R. G. Elgie
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Explanatory Notes

The purpose of the Bill is to revise the Toronto Stock Exchange Act. The
principal amendments are as follows:

1. The Board of Governors of The Toronto Stock Exchange is authorized

to delegate its investigative and disciplinary functions to one or more

committees established by the Board and to individual persons.

2. The Board of Governors of The Toronto Stock Exchange is authorized

to hold meetings by conference telephone, electronic or other communi-

cation facilities.

3. The powers of the Exchange to hold property are increased to facilitate

the forthcoming relocation of the Exchange to new quarters.

4. The object of the Exchange, as set out in section 4 of the Bill, is revised

to reflect that securities, such as options, are traded on the Exchange in

addition to stocks.

5. Provisions concerning the election of the chairman and vice-chairman

of the Board of Governors and the appointment of the secretary and the

treasurer of the Exchange are included in the Bill.

6. The Exchange will be able to alter the size of the Board of Governors by

by-law.

7. Where in the public interest an order is made restricting or suspending

the privileges of a member before a hearing is held, a hearing must be

held within fifteen days of the making of the order otherwise the

restriction or suspension expires fifteen days after the making of the

order.



BILL 21 1982

An Act to revise the

Toronto Stock Exchange Act

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "associate", "director", "issuer", "securities" and
"senior officer" have the same meaning as in the

Securities Act: Rso. i98o,
' c. 466

(b) "board of directors" means the board of directors of

The Toronto Stock Exchange;

(c) "Corporation" means The Toronto Stock Exchange;

id) "exchange" means the exchange operated by the Cor-

poration;

(e) "insider" means,

(i) every director or senior officer of an issuer,

(ii) every director or senior officer of a company
that is itself an insider or subsidiary of an issuer,

(iii) any person or company who beneficially owns,

directly or indirectly, voting securities of an

issuer or who exercises control or direction over

voting securities of an issuer or a combination of

both carrying more than 10 per cent of the vot-

ing rights attached to all voting securities of the

issuer for the time being outstanding other than

voting securities held by the person or company
as underwriter in the course of a distribution,

and



(iv) an issuer where it has purchased, redeemed or

otherwise acquired any of its securities, for so

long as it holds any of its securities;

Corporation
continued

Head
office

(/) "public director" means a member of the board of

directors elected under subsection 7 (2). R.S.O. 1980,

c. 506, s. 1, amended.

2. The Toronto Stock Exchange is continued as a corporation

without share capital under the name of "The Toronto Stock

Exchange". R.S.O. 1980, c. 506, s. 2, amended.

3. The head office of the Corporation shall be situate in The
Municipality of Metropolitan Toronto. R.S.O. 1980, c. 506,

s. 3.

Object 4,—(1) The object of the Corporation is to operate an

exchange in Ontario for trading in securities by the members of

the Corporation and other persons authorized under subsection

(2). R.S.O. 1980, c. 506, s. 4 (1), amended.

Trading by
non-members

(2) The board of directors may authorize persons other than

members to trade on the exchange, subject to such terms and
conditions as are imposed by the board of directors. R.S.O.

1980, c. 506, s. 4 (2), amended.

Compliance
with

R.S.O. 1980,

c. 466

(3) The Corporation shall operate the exchange in a manner
that does not contravene the requirements of the Securities Act,

the regulations made thereunder, and any decision of the Ontario

Securities Commission made under that Act and regulations, and
the Corporation may impose any additional or higher require-

ment within its jurisdiction. R.S.O. 1980, c. 506, s. 4 (3),

amended.

Non-profit

Board of

directors

5. The Corporation shall be carried on without the purpose of

gain for its members and any profits or other accretions to the

Corporation shall be used in promoting its object. R.S.O. 1980,

c. 506, s. 5

6.—(1) The affairs of the Corporation shall be managed by a

board of directors, who may be referred to as governors, con-

sisting of,

(a) the President of the Corporation;

(b) two public directors; and

(c) such other number of directors as the by-laws provide

elected by the members in accordance with this Act and
the by-laws. R.S.O. 1980, c. 506, s. 6 (1), amended.



(2) Notwithstanding any vacancy in the board of directors, Vacancies

the remaining directors may exercise all the powers of the board

so long as a quorum of the board remains in office. R.S.O.

1980, c. 506, s. 6 (2).

7.—(1) The directors, except the President and the public Election of

directors, shall be elected by the members annually in such man-
ner as the by-laws provide. R.S.O. 1980, c. 506, s. 7 (3),

amended.

(2) The public directors shall be elected annually by the board Election of

of directors at the first meeting of the board following the annual directors

meeting of the Corporation to hold office until the next annual

meeting of the Corporation, and any vacancy occurring in the

office of the public directors may be filled by the election of

another person for the remainder of the term by the directors

then in office. R.S.O. 1980, c. 506, s. 7 (2), part, amended.

(3) A person is not eligible to be a public director if the person Eligibility

of public
IS

,

directors

(a) a member of the Corporation;

(ft) an associate or insider of a member of the Corporation;

(c) a futures member of The Toronto Futures Exchange; or

(rf) an associate or insider of a futures member of The
Toronto Futures Exchange. R.S.O. 1980, c. 506, s. 7

(2), part, amended.

(4) No person shall be elected as a public director unless the idem

person's nomination for election is approved by the Lieutenant

Governor in Council on the recommendation of the President of

the Corporation. R.S.O. 1980, c. 506, s. 7 (2), part, amended.

(5) The directors of the Corporation in office immediately Continuation

before this Act comes into force shall be deemed to be the direc-

tors elected under subsections (1) and (2) and shall remain in

office until the first annual meeting of the Corporation held after

this Act comes into force. New.

8.—(1) The chairman and every vice-chairman of the board Election of

of directors shall be elected by the board of directors. New. vice-chairman

(2) The President of the Corporation shall be appointed by the Appointment

board of directors. R.S.O. 1980, c. 506, s. 7 (l), part. President

(3) A person is not eligible to be the President if the person is, Eligibility



Removal of

President

Officers

Idem

Duty of

President

Power of

board

(a) a member of the Corporation;

(b) an associate or insider of a member of the Corporation;

(c) a futures member of The Toronto Futures Exchange; or

(d) an associate or insider of a member of The Toronto

Futures Exchange. New.

(4) The President may be removed from office by the board of

directors upon a vote of two-thirds of the directors then in

office. R.S.O. 1980, c. 506, s. 7 (1), part, amended.

(5) Every officer of the Corporation, except the chairman and

any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be appointed by the President

with the approval of the board of directors. R.S.O. 1980,

c. 506, s. 8 (1), amended.

(6) No officer of the Corporation, except the chairman and

any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be a director or member of the

Corporation. R.S.O. 1980, c. 506, s. 8 (2), amended.

9. The President shall be the chief executive officer of the

Corporation. R.S.O. 1980, c. 506, s. 9, amended.

10.—(1) For the purposes of the object of the Corporation,

the board of directors has the power to govern and regulate,

(a) the exchange;

(b) the partnership and corporate arrangements of the

members and other persons authorized to trade on the

exchange, including requirements as to financial con-

dition; and

R.S.O. 1980,

c. 95

(c) the business conduct of members and other persons

authorized to trade on the exchange and of their

employees and agents and other persons associated with

them in the conduct of business,

and, in the exercise of such powers and in addition to their power
to pass by-laws under Part III of the Corporations Act, the board

of directors may pass such by-laws and make such rules and
regulations and issue such orders and directions pursuant to such

by-laws as it considers necessary for the purpose, including the

imposition of penalties and forfeitures for the breach of any such

by-law, rule, regulation, direction or order. R.S.O. 1980,

c. 506, s. 10.



(2) If the board of directors passes a by-law that provides for immediate... , . . ,.,.., ^ restriction

the making of an order restricting or suspending the privileges or or

a member before a hearing of the matter is held, the by-law shall
suspension

provide that any such restriction or suspension shall be imposed

only where the board of directors considers it necessary for the

protection of the public interest and that the restriction or sus-

pension shall expire fifteen days after the date on which the order

was made unless a hearing is held within that period of time to

confirm or set aside the order.

(3) The board of directors may pass by-laws delegating to one D/iegation

1 r 1 1 1 r 1 • °' powers
or more persons or committees the power of the board oi direc-

tors,

(a) to consider, hold hearings and make determinations

regarding applications for any acceptance, approval,

registration or authorization and to impose terms and
conditions on any such acceptance, approval, registra-

tion or authorization;

ib) to investigate and examine the business conduct of

members and other persons authorized to trade on the

exchange and of their employees and agents and other

persons associated with them in the conduct of busi-

ness; and

(c) to hold hearings, make determinations and impose dis-

cipline on members and persons referred to in clause (b)

in matters related to business conduct,

subject to such limitations, restrictions, conditions and require-

ments as the board of directors may set out in the by-laws.

New.

1 1 . A meeting of the board of directors or of any committee Meetings
by

established by the board of directors may be held by means of telephone,

telephone, electronic or other communication facilities if,
'^'^"^

(a) the telephone, electronic or other communication

facilities permit all persons participating in the meeting

to communicate with each other simultaneously and
instantaneously; and

(b) all of the directors or committee members, as the case

may be, participating in the meeting consent,

and a person participating in such a meeting by such means shall

be deemed to be present at the meeting. New.

12. The Corporation may acquire by purchase, lease or

otherwise, and may hold for any period of time any land or

Power to

hold land



interest therein whether or not such land or interest is necessary

for its actual use or occupation. New.

Application of 13. The Corporations Act, except sections 131, 276 and 312,
R S O 1980

r r ' 1

c. 95
' applies to the Corporation, except,

(a) to the extent that the provisions thereof are inconsistent

with this Act;

(6) that a public director may not be removed from office

under section 67 of that Act; and

(c) that the by-laws of the Corporation may,

(i) fix the class or classes of persons who may be

appointed by a proxy to attend and act at meet-

ings as nominees of members but one such class

shall be members,

(ii) provide for and regulate the admission of mem-
bers, including the requiring of approval by the

directors or members, or both, at meetings or

individually, and the manner in which such

approval is to be given, and

(iii) fix the quorum for meetings of the board at four

or any larger number of directors as specified in

the by-laws. R.S.O. 1980, c. 506, s. 11,

amended.

Powers of

Ontario 14. Nothing in this Act shall be construed to derogate from

Commission the powers of the Ontario Securities Commission under the Sec-

R.s.o. 1980, urities Act or any other Act. R.S.O. 1980, c. 506, s. 12.
c. 466

R.S.O. 1980, 15. The Toronto Stock Exchange Act, being chapter 506 of

repealed the Rcvised Statutes of Ontario, 1980, is repealed.

Commence- 16. This Act comes into force on the day it receives Royal
ment .

Assent.

Short utie 17. The short title of this Act is the Toronto Stock Exchange
Act, 1982.
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Explanatory Notes

The purpose of the Bill is to revise the Toronto Stock Exchange Act. The
principal amendments are as follows:

1. The Board of Governors of The Toronto Stock Exchange is authorized

to delegate its investigative and disciplinary functions to one or more
committees established by the Board and to individual persons.

2. The Board of Governors of The Toronto Stock Exchange is authorized

to hold meetings by conference telephone, electronic or other communi-
cation facilities.

3. The powers of the Exchange to hold property are increased to facilitate

the forthcoming relocation of the Exchange to new quarters.

4. The object of the Exchange, as set out in section 4 of the Bill, is revised

to reflect that securities, such as options, are traded on the Exchange in

addition to stocks.

5. Provisions concerning the election of the chairman and vice-chairman

of the Board of Governors and the appointment of the secretary and the

treasurer of the Exchange are included in the Bill.

6. The Exchange will be able to alter the size of the Board of Governors by
by-law.

7. Where in the public interest an order is made restricting or suspending

the privileges of a person or company before a hearing is held, a hearing

must be held within fifteen days of the making of the order otherwise

the restriction or suspension expires fifteen days after the making of the

order.



BILL 21 1982

An Act to revise the

Toronto Stock Exchange Act

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "associate", "director", "issuer", "securities" and

"senior officer" have the same meaning as in the

Securities Act; RS-O. i980,

c. 466

(b) "board of directors" means the board of directors of

The Toronto Stock Exchange;

(c) "Corporation" means The Toronto Stock Exchange;

id) "exchange" means the exchange operated by the Cor-

poration;

(e) "insider" means,

(i) every director or senior officer of an issuer,

(ii) every director or senior officer of a company
that is itself an insider or subsidiary of an issuer,

(ill) any person or company who beneficially owns,

directly or indirectly, voting securities of an

issuer or who exercises control or direction over

voting securities of an issuer or a combination of

both carrying more than 10 per cent of the vot-

ing rights attached to all voting securities of the

issuer for the time being outstanding other than

voting securities held by the person or company
as underwriter in the course of a distribution,

and



(iv) an issuer where it has purchased, redeemed or

otherwise acquired any of its securities, for so

long as it holds any of its securities;

(/) "public director" means a member of the board of

directors elected under subsection 7 (2). R.S.O. 1980,

c. 506, s. 1, amended.

Corporation
continued

2. The Toronto Stock Exchange is continued as a corporation

without share capital under the name of "The Toronto Stock

Exchange". R.S.O. 1980, c. 506, s. 2, amended.

Head
office

3. The head office of the Corporation shall be situate in The
Municipality of Metropolitan Toronto. R.S.O. 1980, c. 506,

s. 3.

Object 4.—(1) The object of the Corporation is to operate an

exchange in Ontario for trading in securities by the members of

the Corporation and other persons authorized under subsection

(2). R.S.O. 1980, c. 506, s. 4 (1), amended.

Trading by
non-members

(2) The board of directors may authorize persons other than

members to trade on the exchange, subject to such terms and
conditions as are imposed by the board of directors. R.S.O.

1980, c. 506, s. 4 (2), amended.

Compliance
with

R.S.O. 1980,

c. 466

(3) The Corporation shall operate the exchange in a manner
that does not contravene the requirements of the Securities Act,

the regulations made thereunder, and any decision of the Ontario

Securities Commission made under that Act and regulations, and
the Corporation may impose any additional or higher require-

ment within its jurisdiction. R.S.O. 1980, c. 506, s. 4 (3),

amended.

Non-profit

Board of

directors

5. The Corporation shall be carried on without the purpose of

gain for its members and any profits or other accretions to the

Corporation shall be used in promoting its object. R.S.O. 1980,

c. 506, s. 5

6.—(1) The affairs of the Corporation shall be managed by a

board of directors, who may be referred to as governors, con-

sisting of,

(a) the President of the Corporation;

9^*(b) two public directors or, where the by-laws so provide,

up to four public directors; and ^Wi

(c) such other number of directors as the by-laws provide

elected by the members in accordance with this Act and
the by-laws. R.S.O. 1980, c. 506, s. 6 (1), amended.



(2) Notwithstanding any vacancy in the board of directors, Vacancies

the remaining directors may exercise all the powers of the board

so long as a quorum of the board remains in office. R.S.O.

1980, c. 506, s. 6 (2).

7.—(1) The directors, except the President and the public E'ection of

directors, shall be elected by the members annually in such man-
ner as the by-laws provide. R.S.O. 1980, c. 506, s. 7 (3),

amended.

(2) The public directors shall be elected annually by the board Election of

of directors at the first meeting of the board following the annual directors

meeting of the Corporation to hold office until the next annual

meeting of the Corporation, and any vacancy occurring in the

office of the public directors may be filled by the election of

another person for the remainder of the term by the directors

then in office. R.S.O. 1980, c. 506, s. 7 (2), part, amended.

(3) A person is not eligible to be a public director if the person i-iigibiHty

IS, 1 11 rectors

(a) a member of the Corporation;

{b) an associate or insider of a member of the Corporation;

(c) a futures member of The Toronto Futures Exchange; or

{d) an associate or insider of a futures member of The

Toronto Futures Exchange. R.S.O. 1980, c. 506, s. 7

(2), part, amended.

(4) No person shall be elected as a public director unless the ^'^^'^

person's nomination for election is approved by the Lieutenant

Governor in Council on the recommendation of a nominating

committee constituted in accordance with the b\-la\vs and
chaired b> the President of the Corporation. R.S.O. 1980,

c. 506, s. 7 (2), part, amended.

(5) The directors of the Corporation in office immediately ContinuaUon

before this Act comes into force shall be deemed to be the direc-

tors elected under subsections (1) and (2) and shall remain in

office until the first annual meeting of the Corporation held after

this Act comes into force. New.

8.—(1) The chairman and every vice-chairman of the board Election of

of directors shall be elected by the board of directors. New. vice-chairman

(2) The President of the Corporation shall be appointed by the Appointment

board of directors. R.S.O. 1980, c. 506, s. 7 {\),part. President

(3) .\ pcrxm i> not fligibli- to be llie i'rcsidenl il tlie piTsoii is, Elixibility



Removal of

President

Officers

Idem

Duty of

President

Power of

board

(a) a member of the Corporation;

(b) an associate or insider of a member of the Corporation;

(c) a futures member of The Toronto Futures Exchange; or

(d) an associate or insider of a member of The Toronto

Futures Exchange. New.

(4) The President may be removed from office by the board of

directors upon a vote of two-thirds of the directors then in

office. R.S.O. 1980, c. 506, s. 7 (1), part, amended.

(5) Every officer of the Corporation, except the chairman and
any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be appointed by the President

with the approval of the board of directors. R.S.O. 1980,

c. 506, s. 8 (1), amended.

(6) No officer of the Corporation, except the chairman and
any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be a director or member of the

Corporation. R.S.O. 1980, c. 506, s. 8 (2), amended.

9. The President shall be the chief executive officer of the

Corporation. R.S.O. 1980, c. 506, s. 9, amended.

10.— (1) For the purposes of the object of the Corporation,

the board of directors has the power to govern and regulate,

(a) the exchange;

R.S.O. 1980,

c. 95

(b) the partnership and corporate arrangements of the

members and other persons authorized to trade on the

exchange, including requirements as to financial con-

dition; and

(c) the business conduct of members and other persons

authorized to trade on the exchange and of their

employees and agents and other persons associated with

them in the conduct of business,

and, in the exercise of such powers and in addition to their power
to pass by-laws under Part III of the Corporations Act, the board
of directors may pass such by-laws and make such rules and
regulations and issue such orders and directions pursuant to such

by-laws as it considers necessary for the purpose, including the

imposition of penalties and forfeitures for the breach of any such

by-law, rule, regulation, direction or order. R.S.O. 1980,

c. 506, s. 10.



(2) If the board of directors passes a by-law that provides for immediate
, , . ,- , . . ,.,.., ,, restriction

the making or an order restricting or suspending the privileges oi or

an> person or compan\ of a class referred to in the by-law before ^"^^P^'^sion

a hearing of the matter is held, the by-law shall provide that any
such restriction or suspension shall be imposed only where the

board of directors considers it necessary for the protection of the

public interest and that the restriction or suspension shall expire

fifteen days after the date on which the order was made unless a

hearing is held within that period of time to confirm or set aside

the order.

(3) The board of directors may pass by-laws delegating to one Delegation

. , r 1 1 1 r 1-
of powers

or more persons or committees the power of the board of direc-

tors,

(a) to consider, hold hearings and make determinations

regarding applications for any acceptance, approval,

registration or authorization and to impose terms and
conditions on any such acceptance, approval, registra-

tion or authorization;

(b) to investigate and examine the business conduct of

members and other persons authorized to trade on the

exchange and of their employees and agents and other

persons associated with them in the conduct of busi-

ness; and

(c) to hold hearings, make determinations and impose dis-

cipline on members and persons referred to in clause (b)

in matters related to business conduct,

subject to such limitations, restrictions, conditions and require-

ments as the board of directors may set out in the by-laws.

New.

1 1 . A meeting of the board of directors or of any committee Meetings

established by the board of directors may be held by means of tdephone,

telephone, electronic or other communication facilities if,
^^'^

(a) the telephone, electronic or other communication
facilities permit all persons participating in the meeting

to communicate with each other simultaneously and
instantaneously; and

0) all of the directors or committee members, as the case

may be, participating in the meeting consent,

and a person participating in such a meeting by such means shall

be deemed to be present at the meeting. New.

12. The Corporation may acquire by purchase, lease or ''"we"- 'o

otherwise, and may hold, for any period of time, any land or



interest therein whether or not such land or interest is necessary

for its actual use or occupation or for carrying on its undertaking

and may sell, charge, lease or otherwise deal with or dispose of

such land or any interest therein. New. "TPB

Application of 13. The Corporations Act, except sections 131, 275, 276 and

c.'qs
' 312, applies to the Corporation, except,

{a) to the extent that the provisions thereof are inconsistent

with this Act;

{b) that a public director may not be removed from office

under section 67 of that Act; and

(c) that the by-laws of the Corporation may,

(i) fix the class or classes of persons who may be

appointed by a proxy to attend and act at meet-

ings as nominees of members but one such class

shall be members,

(ii) provide for and regulate the admission of mem-
bers, including the requiring of approval by the

directors or members, or both, at meetings or

individually, and the manner in which such

approval is to be given, and

Powers of

Ontario

Securities

Commission

R.S.O. 1980,

c. 466

R.S.O. 1980,

c. 506,

repealed

(iii) fix the quorum for meetings of the board at four

or any larger number of directors as specified in

the by-laws. R.S.O. 1980, c. 506, s. 11,

amended.

14. Nothing in this Act shall be construed to derogate from

the powers of the Ontario Securities Commission under the Sec-

urities Act or any other Act. R.S.O. 1980, c. 506, s. 12.

15. The Toronto Stock Exchange Act, being chapter 506 of

the Revised Statutes of Ontario, 1980, is repealed.

Commence-
ment

16. This Act comes into force on the day it receives Royal

Assent.

Short title 1 7. The short title of this Act is the Toronto Stock Exchange
Act, 1982.
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BILL 21 1982

An Act to revise the

Toronto Stock Exchange Act

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "associate", "director", "issuer", "securities" and
"senior officer" have the same meaning as in the

Securities Act; R so. i980,
'

c. 466

(b) "board of directors" means the board of directors of

The Toronto Stock Exchange;

(c) "Corporation" means The Toronto Stock Exchange;

id) "exchange" means the exchange operated by the Cor-

poration;

(e) "insider" means,

(i) every director or senior officer of an issuer,

(ii) every director or senior officer of a company
that is itself an insider or subsidiary of an issuer,

(iii) any person or company who beneficially owns,

directly or indirectly, voting securities of an

issuer or who exercises control or direction over

voting securities of an issuer or a combination of

both carrying more than 10 per cent of the vot-

ing rights attached to all voting securities of the

issuer for the tinxe being outstanding other than

voting securities held by the person or company
as underwriter in the course, of a distribution,

and



(iv) an issuer where it has purchased, redeemed or

otherwise acquired any of its securities, for so

long as it holds any of its securities;

(/) "public director" means a member of the board of

directors elected under subsection 7 (2). R.S.O. 1980,

c. 506, s. 1, amended.

Corporation
continued

2. The Toronto Stock Exchange is continued as a corporation

without share capital under the name of "The Toronto Stock

Exchange". R.S.O. 1980, c. 506, s. 2, amended.

Head
office

3. The head office of the Corporation shall be situate in The
Municipality of Metropolitan Toronto. R.S.O. 1980, c. 506,

s. 3.

Object 4.—(1) The object of the Corporation is to operate an

exchange in Ontario for trading in securities by the members of

the Corporation and other persons authorized under subsection

(2). R.S.O. 1980, c. 506, s. 4 (1), amended.

Trading by
non-members

(2) The board of directors may authorize persons other than

members to trade on the exchange, subject to such terms and
conditions as are imposed by the board of directors. R.S.O.

1980, c. 506, s. 4 (2), amended.

Compliance
with

R.S.O. 1980,

c. 466

(3) The Corporation shall operate the exchange in a manner
that does not contravene the requirements of the Securities Act,

the regulations made thereunder, and any decision of the Ontario

Securities Commission made under that Act and regulations, and
the Corporation may impose any additional or higher require-

ment within its jurisdiction. R.S.O. 1980, c. 506, s. 4 (3),

amended.

Non-profit

Board of

directors

5. The Corporation shall be carried on without the purpose of

gain for its members and any profits or other accretions to the

Corporation shall be used in promoting its object. R.S.O. 1980,

c. 506, s. 5

6.—(1) The affairs of the Corporation shall be managed by a

board of directors, who may be referred to as governors, con-

sisting of,

(a) the President of the Corporation;

{b) two public directors or, where the by-laws so provide,

up to four public directors; and

(c) such other number of directors as the by-laws provide

elected by the members in accordance with this Act and
the by-laws. R.S.O. 1980, c. 506, s. 6 (1), amended.



(2) Notwithstanding any vacancy in the board of directors, Vacancies

the renmaining directors may exercise all the powers of the board

so long as a quorum of the board remains in office. R.S.O.

1980, c. 506, s. 6 (2).

7.—(1) The directors, except the President and the public Election of

directors, shall be elected by the members annually in such man-
ner as the by-laws provide. R.S.O. 1980, c. 506, s. 7 (3),

amended.

(2) The public directors shall be elected annually by the board Election of

of directors at the first meeting of the board following the annual directors

meeting of the Corporation to hold office until the next annual

meeting of the Corporation, and any vacancy occurring in the

office of the public directors may be filled by the election of

another person for the remainder of the term by the directors

then in office. R.S.O. 1980, c. 506, s. 7 (2), part, amended.

(3) A person is not eligible to be a public director if the person Eligibility
c . *

of public

is, directors

(a) a member of the Corporation;

ib) an associate or insider of a member of the Corporation;

(c) a futures member of The Toronto Futures Exchange; or

(d) an associate or insider of a futures member of The

Toronto Futures Exchange. R.S.O. 1980, c. 506, s. 7

(2), part, amended.

(4) No person shall be elected as a public director unless the '^lem

person's nomination for election is approved by the Lieutenant

Governor in Council on the recommendation of a nominating

committee constituted in accordance with the by-laws and
chaired by the President of the Corporation. R.S.O. 1980,

c. 506, s. 7 (2), part, amended.

(5) The directors of the Corporation in office immediately continuation

before this Act comes into force shall be deemed to be the direc-

tors elected under subsections (1) and (2) and shall remain in

office until the first annual meeting of the Corporation held after

this Act comes into force. New.

8.— (1) The chairman and every vice-chairman of the board Election of

of directors shall be elected by the board of directors. New. vice-chairman

(2) The President of the Corporation shall be appointed by the Appointment

board of directors. R.S.O. 1980, c. 506, s. 7 (I), part. President

(3) A person is not eligible to be the President if the person is, Eligibility



Removal of

President

Officers

Idem

Duty of

President

Power of

board

(a) a member of the Corporation;

(b) an associate or insider of a member of the Corporation;

(c) a futures member of The Toronto Futures Exchange; or

(d) an associate or insider of a member of The Toronto

Futures Exchange. New.

(4) The President may be removed from office by the board of

directors upon a vote of two-thirds of the directors then in

office. R.S.O. 1980, c. 506, s. 7 (l), part, amended.

(5) Every officer of the Corporation, except the chairman and

any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be appointed by the President

with the approval of the board of directors. R.S.O. 1980,

c. 506, s. 8 (1), amended.

(6) No officer of the Corporation, except the chairman and
any vice-chairman of the board of directors, the President, the

secretary and the treasurer, shall be a director or member of the

Corporation. R.S.O. 1980, c. 506, s. 8 (2), amended.

9. The President shall be the chief executive officer of the

Corporation. R.S.O. 1980, c. 506, s. 9, amended.

10.— (1) For the purposes of the object of the Corporation,

the board of directors has the power to govern and regulate,

(a) the exchange;

R.S.O. 1980,

c. 95

(b) the partnership and corporate arrangements of the

members and other persons authorized to trade on the

exchange, including requirements as to financial con-

dition; and

(c) the business conduct of members and other persons

authorized to trade on the exchange and of their

employees and agents and other persons associated with

them in the conduct of business,

and, in the exercise of such powers and in addition to their power
to pass by-laws under Part III of the Corporations Act, the board

of directors may pass such by-laws and make such rules and
regulations and issue such orders and directions pursuant to such

by-laws as it considers necessary for the purpose, including the

imposition of penalties and forfeitures for the breach of any such

by-law, rule, regulation, direction or order. R.S.O. 1980,

c. 506, s. 10.



(2

)

If the board of directors passes a by-law that provides for immediate

1 1 • r . • • !• 1 • -1 r restriction

the making of an order restricting or suspending the privileges oi or

any person or company of a class referred to in the by-law before
-^^p''"*'^"

a hearing of the matter is held, the by-law shall provide that any

such restriction or suspension shall be imposed only where the

board of directors considers it necessary for the protection of the

public interest and that the restriction or suspension shall expire

fifteen days after the date on which the order was made unless a

hearing is held within that period of time to confirm or set aside

the order.

(3) The; board of directors may pass by-laws delegating to one Delegation

or more persons or committees the power of the board of direc-

tors,

(a) to consider, hold hearings and make determinations

regarding applications for any acceptance, approval,

registration or authorization and to impose terms and

conditions on any such acceptance, approval, registra-

tion or authorization;

{b) to investigate and examine the business conduct of

members and other persons authorized to trade on the

exchange and of their employees and agents and other

persons associated with them in the conduct of busi-

ness; and

(c) to hold hearings, make determinations and impose dis-

cipline on members and persons referred to in clause {b)

in matters related to business conduct,

subject to such limitations, restrictions, conditions and require-

ments as the board of directors may set out in the by-laws.

New.

1 I . A meeting of the board of directors or of any committee Meetings

established by the board of directors may be held by means of telephone,

telephone, electronic or other communication facilities if,
'^^'^

(a) the telephone, electronic or other communication

facilities permit all persons participating in the meeting

to communicate with each other simultaneously and
instantaneously; and

(b) all of the directors or committee members, as the case

may be, participating in the meeting consent,

and a person participating in such a meeting by such means shall

be deemed to be present at the meeting. New.

12. The Corporation may acquire by purchase, lease or f'ower '"

1 . 1111,- •!/•• 11 hol" '"""
Otherwise, and may hold, for any period of time, any land or



interest therein whether or not such land or interest is necessary

for its actual use or occupation or for carrying on its undertaking
and may sell, charge, lease or otherwise deal with or dispose of

such land or any interest therein. New.

Application of 13. The Corporations Act, except sections 131, 275, 276 and

c.'gs
' 312, applies to the Corporation, except,

(a) to the extent that the provisions thereof are inconsistent

with this Act;

(6) that a public director may not be removed from office

under section 67 of that Act; and

(c) that the by-laws of the Corporation may,

(i) fix the class or classes of persons who may be

appointed by a proxy to attend and act at meet-

ings as nominees of members but one such class

shall be members,

(ii) provide for and regulate the admission of mem-
bers, including the requiring of approval by the

directors or members, or both, at meetings or

individually, and the manner in which such

approval is to be given, and

Powers of

Ontario
Securities

Commission

R.S.O. 1980,

c. 466

R.S.O. 1980,

c. 506,

repealed

(iii) fix the quorum for meetings of the board at four

or any larger number of directors as specified in

the by-laws. R.S.O. 1980, c. 506, s. 11,

amended.

14. Nothing in this Act shall be construed to derogate from

the powers of the Ontario Securities Commission under the Sec-

urities Act or any other Act. R.S.O. 1980, c. 506, s. 12.

15. The Toronto Stock Exchange Act, being chapter 506 of

the Revised Statutes of Ontario, 1980, is repealed.

Commence-
ment

16. This Act comes into force on the day it receives Royal

Assent.

Short title 17. The short title of this Act is the Toron^o 5 ^oc^ £xc/?awge

Act, 1982.
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BILL 22 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act respecting the

Sale of Beer at the Canadian National Exhibition Stadium

Mr. Samis

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



,
,, 1 1

' * Explanatory Note

The purpose of this Bill is to declare the Canadian National Exhibition

stadium to be a licensed premises for the sale and service of beer at games played by

the Toronto Blue Jays baseball team.



BILL 22 1982

An Act respecting the Sale of Beer at the
Canadian National Exhibition Stadium

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, "light beer" means beer that contains not more imerpre-

than 4.0 per cent of alcohol by volume.

2. Notwithstanding any provision of the Liquor Licence Act, stadium as

the Canadian National Exhibition is hereby declared to be a premises

licensed premises for the sale and service of beer on the occasion R s.o i980,

of ba

team.

of baseball games played by the Toronto Blue Jays baseball
""

3.—(1) Beer sold under the authority of this Act shall be light Light beer

beer only and shall be served in plastic or paper cups.

(2) Beer sold under the authority of this Act may be sold only Limitation

during the period between one-half hour before a Toronto Blue

Jays' baseball game is scheduled to commence and the time at

which the game comes to an end.

4. The Lieutenant Governor in Council-may make regulations Regulations

respecting the sale and service of beer at Toronto Blue Jays'

baseball games at the Canadian National Exhibition stadium.

5. This Act comes into force on the day it receives Royal Commence-
. ment
Assent.

6. The short title of this Act is the Beer in the Ball Park Act, Short title

1982.
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BILL 23 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to provide for a Public Advocate in Ontario

Mr. Swart

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

The purpose of the Bill is to provide for a Public Advocate in Ontario. The
function of the Public Advocate is to represent the public interest in Ontario at rate

hearings before tribunals and commissions. The Public Advocate is also provided

with the authority to intervene in hearings at which environmental matters are

considered where, in the opinion of the Public Advocate, a broad general interest

may be affected as a result of the hearing. The Bill provides for the Public Advocate

to be appointed by the Lieutenant Governor in Council on the address of the

Legislative Assembly of Ontario, and the Public Advocate is required to report

annually on the affairs of his office to the Speaker. The Bill also provides authority

for the Lieutenant Governor in Council to fix a levy to be paid by corporations that

make application for a rate increase for the purpose of paying the expenses incurred

by the Public Advocate in carrying out his functions and duties.



BILL 23 1982

An Act to provide for a
Public Advocate in Ontario

HER MAJESTY, by and with the advice and consent of >r ithii

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, "environment" has the same meaning as in the interpre-

Environmental Assessment Act. r.s.o. i98o,

c. 140

2. There shall be appointed, as an officer of the Legislature, a Consumer

Public Advocate, to exercise the powers and perform the duties

prescribed by this Act.

3. The Public Advocate shall be appointed by the Lieutenant Appoint-

Governor in Council on the address of the Assembly.

4.—(1) Subject to this Act, the Public Advocate shall hold Term of

office for a term of five years, but is removable at any time for

cause by the Lieutenant Governor in Council on the address of the

Assembly.

(2) The Public Advocate mav be reappointed for a further term Reappoint-

, 1 11 .
'

. . 1 r • <" ment and
or terms, but shall retire upon attainmg the age of sixty-five years, retirement

5. The Public Advocate shall devote himself exclusively to the Nature of

duties of his office and shall not hold any other office under the
^"^^ °^™^"

Crown or engage in any other employment.

6 . The Public Advocate may be paid a salary to be fixed by the Salary

Lieutenant Governor in Council.

7. Subject to the approval of the Lieutenant Governor in ^'^f^

Council, the Public Advocate may employ such officers and other

employees as the Public Advocate considers necessary for the

efficient operation of his office and may determine their salary,

remuneration and terms and conditions of employment.

8. The Public Advocate shall report annually upon the affairs Annual

of his office to the Speaker of the Assembly who shall cause the



report to be laid before the Assembly if it is in session or, if not, at

the next ensuing session.

Function:

rate

hearings

Function:
environ-

mental
hearings

9.—(1) The function of the Public Advocate is to represent the

public interest in hearings before and appeals from any tribunal or

commission empowered to set or review a rate, toll, fare or charge

for a product or service provided to the public.

(2) Where a hearing before a tribunal or commission concerns

an enterprise, activity or proposal that, in the opinion of the Public

Advocate, affects a broad public interest in the environment, the

Public Advocate may intervene in the hearing to represent the

broad public interest.

Standing (3) The Public Advocate shall be accorded standing as an

intervenor and party at any hearing referred to in subsections (1)

and (2) notwithstanding any provision of any Act, regulation,

rule of procedure or other rule of law that would deny standing to

the Public Advocate before the tribunal or commission.

Consider-
ations

(4) In determining whether or not to represent the public

interest in a proceeding under subsection (1) or (2), the Public

Advocate shall consider the importance and extent of the public

interest involved and whether that interest would be adequately

represented without the action of the Public Advocate and if the

Public Advocate determines that there are inconsistent public

interests involved in a particular matter, the Public Advocate

may choose to represent one such interest based on the foregoing

considerations.

Guidance
rules

1 0. The Assembly may make general rules for the guidance of

the Public Advocate in the exercise of his functions under this Act.

Levy 1 1 , The Lieutenant Governor in Council may, by regulation,

fix a levy that shall be specifically assessed upon any corporation

that makes application to a tribunal or commission for approval or

review of a rate increase for the purpose of paying the expenses

incurred by the Public Advocate in carrying out his functions and
duties under this Act but the amount of the levy shall not in any

year exceed one-tenth of one per cent of the corporation's gross

revenue in its most recently completed financial year.

Commence-
ment

12. This Act comes into force on the day it receives Royal

Assent.

Short title 13. The short title of this Act is the Public Advocate Act,

1982.
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BILL 24 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to proclaim Arbour Day

Mr. Kennedy

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

The Bill proclaims the observance of Arbour Day and sets out the objects of

its observation.



BILL 24 1982

An Act to proclaim Arbour Day

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . The last Friday in April of each year shall be observed Arbour Day

under the name of Arbour Day for the purpose of encouraging,

(a) the beautification of Ontario by the use of trees;

{b) the landscaping, painting and cleaning of industrial

plants, public institutions and private homes;

(c) the appreciation of the beauty and use of trees;

id) the stimulation of interest in and knowledge of trees;

and

(e) the planting, preservation and conservation of trees.

2. This Act comes mto force on the day it receives Royal (^ommence-
•^ -^ ment

jsent.

3. The short title of this Act is the Arbour Day Act, 1982. short title
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BILL 25 Private Member's Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to provide
Political Rights for Public Servants

Mr. Cassidy

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Note

This Bill is designed to give public servants the same political rights

that all other citizens enjoy in Ontario. It covers civil servants, crown

employees, employees of community colleges, and people working for agencies

such as Ontario Hydro, the Workmen's Compensation Board, and the Ontario

Northland Transportation Commission, but excludes Deputy Ministers,

officers of similar status in Crown agencies, and other senior policy-making

officials.

The deleted sections of the Public Service Act make it illegal for a public

servant to canvass on behalf of a candidate in an election, to solicit funds for a

political party or a candidate at any time, or to speak or to write a letter to

the editor on "any matter that forms part of the platform of a provincial

or federal political party". A public servant may only become a candidate

for election after the writs are issued and is effectively barred from being a

candidate if a nomination is held before that date. The candidate must take

leave of absence without pay for a period of 4 to 5 weeks.

The Bill provides that public servants will be able to write, speak,

contribute, solicit funds, work, join, hold office, and vote on behalf of, in, for,

or to a political party or candidate in a federal or provincial election and
protects public servants from punitive action by their superiors or from being

forced to carry out partisan duties as a condition of their employment.

The deleted section of the Crown Employees Collective Bargaining Act

contains the sections which are re-enacted in the Bill and also prohibits

an employee organization from receiving money from public employees who
are its members for activities carried on by, or on behalf of a political party,

from paying out money to, or on behalf of, the political party, or from

otherwise supporting a political party. The penalty for these activities is

loss of bargaining rights. The Bill will give an employee organization the

rights enjoyed by other trade unions, prevents it from compelling an employee
to engage in political activity, and provides for a wider range of penalties.



BILL 25 1982

An Act to provide
Political Rights for Public Servants

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, interpre-

tation

{a) "agency" means any board, agency, or commission
of the Crown in right of Ontario;

{b) "public servant" means a person appointed in the

service of the Crown by the Lieutenant Governor
in Council, by the Civil Service Commission, or by a

Minister, or a person employed in the service of the

Crown or any agency of the Crown, but does not

include any Deputy Minister or senior employee of

the Crown or an agency with management or policy

responsibilities

;

(c) "Tribunal" means the Ontario Public Service
Labour Relations Tribunal as defined in section 1 of

the Crown Employees Collective Bargaining Act. R.s.o. i98o,

2.—(1) Every public servant shall be entitled to exercise Political

the following political rights,

(a) the right to vote;

{b) the right to actively support a political party or

a candidate for provincial or federal office;

(c) the right to contribute to a political party at any
time;

{d) the right to solicit funds for a candidate or for a

pohtical party;

rights



(e) the right to be a member of a poHtical party and to

hold office in such party; and

(/) the right to express views on matters that form
part of the platform of a provincial or federal

political party.

Idem (2) The rights provided in subsection (1) are subject to the

condition that,

{a) the employee does not engage in political activities

during working hours;

(b) the employee does not associate his position in the

service of the Crown with any political activity

;

(c) the employee does not speak in public or express

views in writing for distribution to the public on
any matter with which he is directly engaged in

his employment with the Crown;

(d) the employee respects his oath of office and secrecy,
R.s.o. 1980, as provided under section 10 of the Public Service

Act.
418

^"klf" ^* ^° public servant shall be required by his employer to

public engage in work or activity of a partisan nature for a
servants candidate or a political party either during or outside

working hours and, notwithstanding the provisions of any
other Act, refusal to perform such activities shall be a

justifiable defence against any dismissal, transfer, or other

disciplinary action.

Leave
4.^ ^ public Servant who proposes to become a candidate

absence in a provincial or federal election shall inform his Minister

or the chief officer of his agency, and,

(a) may seek leave of absence without pay at any time

after he is duly nominated by his party as its

candidate; and

{b) shall take leave of absence commencing on the day
on which the writ for the election is issued or on the

day on which he is nominated by his party, which-

ever date comes later; and

(c) shall be granted leave with pay commencing on the

day provided by statute for the nomination of

candidates and ending on polling day,



and every such application shall be granted.

5. Where a public servant who is a candidate in a Resignation

provincial or federal election is elected, he shall forthwith

resign his position as a public servant.

6. Where a public servant who has resigned under section 5, Reappoint-
'^ " ment

(a) ceases to be an elected political representative

within five years of his resignation; and

{b) applies for reappointment to his former position

or to another position in the service of the Crown
for which he is qualified, within three months of

ceasing to be an elected political representative,

he shall be reappointed to the position upon its next

becoming vacant.

7. Where a public servant has been granted leave of ^^^^d

absence under section 4 and was not elected, or resigned his of absence

position under section 5 and was reappointed under section

6, the period of the leave of absence or resignation shall

be computed in determining the length of his service for

any purpose, and his service shall be deemed to be continuous

for all purposes.

8. Every public servant who knowingly fails to comply Disciplinary

with the requirements of this Act may be disciplined under

the Act or regulation governing his employer.

9.—(1) In this section, "employee organization" means interpre-

an organization of employees formed for the purpose of

regulating relations between the Crown in right of Ontario

and public servants under this Act.

(2) No employee organization shall discriminate against Prohibitions

any employee because of age, sex, race, national origin,

colour or religion.

(3) Where a public servant or the Crown in right of Tribunal

Ontario considers that an employee organization is in

violation of section 9, a complaint may be lodged with the

Tribunal, which shall conduct a public hearing to consider

the matter and which may,

{a) dismiss the complaint; or

(6) withdraw bargaining rights from the employee
organization involved; or



(c) levy a fine; or

(d) take such other disciphnary action as it considers

appropriate.

R.s.o. 1980, 10. Sections 12, 13, 14, 15 and 16 of the Public Service Act,

being chj

repealed.

c 418 ss 12 16

repealed ' being chapter 418 of the Revised Statutes of Ontario, 1980, are

R.s.o. 1980, 11. Clause 1 (1) (g) of the Crown Employees Collective

s. 1 (1) (g), Bargaining Act, being chapter 108 of the Revised Statutes of

repealed Ontario, 1980, is repealed.

Short title 1 2. The short title of this Act is the Public Servants Political

Rights Act, 1982.
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BILL 26 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to amend the Highway Traffic Act

The Hon. J. W. Snow
Minister of Transportation and Communications

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



Explanatory Notes

Section 1 . The Act currently prohibits the operation of a used car lot or a

car wrecking business without a licence. The amendment exempts persons regis-

tered as motor vehicle dealers from the licence requirement.

Section 2 .—Subsection 1 . Section 5 2 of the Act deals with tire standards.

Subsection 52 (3) of the Act prohibits the driving or drawing of a vehicle that is

not fitted with proper tires. The amendment extends this to make it an offence to

permit the operation of a vehicle not fitted with proper tires.

Subsection 2. Currently an officer may require a driver of a vehicle that is

not fitted with proper tires to correct the situation within ninety-six hours. The
provision as recast allows the officer to require either the driver or the owner to

correct the situation.



BILL 26 1982

An Act to amend the Highway Traffic Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Section 41 of the Highway Traffic Act, being chapter 198 of » 4i,

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following subsection:

(la) Subsection (1) does not apply to a person who is regis- Exemption

tered as a motor vehicle dealer in accordance with the Motor R so. i980,

c. 299
Vehicle Dealers Act.

(2) Subsection 41 (3) of the said Act is repealed and the following » 4i o),

, . , ,
- re-enacted

substituted therefor:

(3) Every person who deals in motor vehicles or trailers or Penalty

operates a used car lot or engages in the wrecking or dismantling

of vehicles in contravention of subsection (1) is guilty of an

offence and on conviction is liable to a fine of not more than

$500.

2.—(1) Subsection 52 (3) of the said Act, exclusive of the clauses, is ^ ^^ ^^>'

repealed and the following substituted therefor:

(3) No person shall operate or permit to be operated upon a Offence

highway a vehicle that is.

(2) Subsection 52 (5) of the said Act is repealed and the following s. S2 (S),

substituted therefor:

(5) Where a constable or an officer appointed for the purpose Notice to

of carrying out the provisions of this Act reasonably believes that

a vehicle being operated on a highway is equipped with tires that

do not conform to standards and specifications prescribed by the

regulations, he may give the driver or owner of the vehicle

involved in the contravention a written notice in the prescribed



form requiring the driver or owner, as the case may be, within

ninety-six hours after receiving the notice, to produce to a const-

able or officer at a location specified in the notice, evidence that

the tires on the vehicle do not contravene the Act or the regula-

tions, that the vehicle has been equipped with tires that conform

to the prescribed standards and specifications or that an "unfit

motor vehicle permit" has been issued for the vehicle.

s. 90 (2),

re-enacted
3.— (1) Subsection 90 (2) of the said Act is repealed and the following

substituted therefor:

Seat belt

assembly

R.S.C. 1970,

c. 26,

(1st Supp.)

(2) No person shall drive on a highway a motor vehicle in

which a seat belt assembly required under the provisions of the

Motor Vehicle Safety Act (Canada) at the time that the vehicle

was manufactured or imported into Canada has been removed,
rendered partly or wholly inoperative, modified so as to reduce

its effectiveness or is not operating properly through lack of

maintenance.

s. 90 (6),

amended
(2) Subsection 90 (6) of the said Act is amended by striking out

"has attained the age of two years and" in the second and

third lines.

s. 90 (7) (c)

re-enacted
(3) Clause 90 (7) (c) of the said Act is repealed and the following

substituted therefor:

(c) is secured in the manner prescribed by the regulations.

s. 90 (8),

amended
(4) Subsection 90 (8) of the said Act is amended by adding

thereto the following clause:

(aa) governing the use of different child seating and
restraint systems on the basis of the age or weight of the

child and prescribing the manner in which the child is

to be secured therein.

s. 92 (6),

amended
4.— (1) Subsection 92 (6) of the said Act is amended by striking out

"eleven" in the third line and inserting in lieu thereof "12.5".

s. 92,

amended
(2) Section 92 of the said Act is amended by adding thereto the

following subsection:

Mirror not

included

in length

(9a) Where a vehicle is equipped with one or more mirrors

that extend in whole or in part beyond the front of the vehicle,

the amount of the extension shall not be included in determining

the length of the vehicle under subsection (6), (8) or (9).

s. ISl (1),

re-enacted
5.—(1) Subsection 151 (1) of the said Act is repealed and the follow-

ing substituted therefor:

Intrepre-

tation
(1) In this section,



Section 3. The Act currently provides that the driver of a motor vehicle

is liable if passengers between the ages of two and sixteen are not wearing seat

belts although children under the age of five years are exempt by regulation. The
reference to the minimum age of two is being deleted. The new provisions go on

to expand the authority to make regulations in respect of child seat and restraint

systems.

The prohibition against modifying, etc., seat belts is expanded to include

allowing them to become inoperative through lack of maintenance.

Section 4. Section 92 of the Act limits, in part, the permitted length of

vehicles on a highway. The new provisions permit a greater length for vehicles.

They also clarify that mirrors are not included in calculating the length of a

vehicle.



Section 5. Section ISl of the Act deals with school buses. The amend-

ments set out the following provisions:

1. A bus transporting children to a place for religious instructions is con-

sidered a school bus.

2. Drivers approaching a stopped school bus from the rear with flashing

lights are required to stop at least 20 metres from the bus.

3. A school bus driver shall actuate the flashing lights immediately before

stopping and shall actuate a stop arm upon stopping.

4. The driver shall not move the bus until the passengers leaving the bus

and crossing a highway have crossed the highway.



(a) "church" means a place used by a religious organization

as defined in the Religious Organizations' Lands Act for R so. i98o,

the religious instruction of children;

(b) "school bus" means a chrome yellow bus that is used for

the transportation of,

(i) children to or from school or church, or

(ii) mentally retarded adults to or from a training

centre,

that bears on the front and rear thereof the words
"school bus" and on the rear thereof the words "do not

pass when signals flashing".

(2) Subsection 151 (S) of the said Act is repealed and the follow-
re-gnicted

ing substituted therefor:

(5) Every driver of a vehicle when meeting on a highway. Duty of

other than a highway with a median strip, a stopped school bus school bus

that has its red signal-lights flashing, shall stop his vehicle before stopped on

reaching the school bus and shall not proceed until the school bus

resumes motion or the signal-lights have stopped flashing.

(5a) Every driver of a vehicle, when overtaking on a highway Wem

a stopped school bus that has its red signal-lights flashing, shall

stop his vehicle at least 20 metres before reaching the school bus

and shall not proceed until the school bus resumes motion or the

signal-lights have stopped flashing.

(3) Subsection 151 (6) of the said Act is repealed and the follow- s. isi (6),

ing substituted therefor:

(6) Subject to subsection (7), the driver of a school bus on a Duty of

, . , driver of
highway, school bus as

to

signal-lights

(fl) when he is about to stop the bus for the purpose of

receiving or discharging children or mentally retarded

adults, shall actuate the red signal-lights on the bus;

(b) as soon as the bus is stopped, shall actuate the school

bus stop arm; and

(c) while the bus is stopped, shall continue the signal-lights

and stop arm in operation.

(6a) Subsection (6) does not apply where the bus is stopping at Kxemption

a stopping place where a signal-light traffic control system is in

operation.



Passenger
crossing

(66) No driver of a school bus stopped for the purpose set out

in clause (6) (a) on a highway that does not have a median strip

shall move the bus until all passengers leaving the bus who must
cross the highway have completed the crossing.

s. 151 (9),

amended
(4) Subsection 151 (9) of the said Act is amended by inserting

after "signal-lights" in the second line "or the stop arm".

s. 151 (10),

amended
(S) Subsection 15 1 (10) of the said Act is amended by striking out

"school" where it appears the second time in the second line.

s. 151 (11),

re-enacted
(6) Subsection 151 (11) of the said Act is repealed and the fol-

lowing substituted therefor:

When words
to be
covered

(11) The words on a school bus "do not pass when signals

flashing" and "school bus" shall be covered or concealed when
the bus is being operated on a highway during a trip that does not

at any time during that trip involve the transportation of children

to or from a school or church or mentally retarded adults to or

from a training centre.

s. 151 (12) (a),

re-enacted
(7) Clause 151 (12) (a) of the said Act is repealed and the follow-

ing substituted therefor:

(a) respecting the operation of vehicles or any class or type

thereof used for transporting children to or from school

and operated by or under contract with a school board

or other authority in charge of a school or for trans-

porting children to or from church or mentally retarded

adults to or from a training centre.

s. ISl (12) (g),

amended
(8) Clause 151 (12) (g) of the said Act is amended by striking out

"to and from" in the third line and inserting in lieu thereof "to

or from".

s. 151,

amended
(9) The said section 151 is amended by adding thereto the fol-

lowing subsections:

Penalty

Time limit

for subsequent
offence

(13) Every person who contravenes subsection (5) or (5a) is

guilty of an offence and on conviction is liable,

(a) for a first offence, to a fine of not less than $100 and not

more than $500; and

(b) for each subsequent offence, to a fine of not less than

$250 and not more than $1,000 or to imprisonment for a

term of not more than six months, or to both.

(14) An offence referred to in subsection (13) committed five !

years or longer after the date of a previous conviction for either of



the offences referred to in subsection (13) is not a subsequent

offence for the purpose of clause (13) (b).

6.— (1) This Act, except sections 1,2,3 and 5, comes into force on Commence-

the day it receives Royal Assent.

(2) Subsections 5 (1), (2), (5), (6), (7), (8) and (9) come into force Wem

on the 1st day of September, 1982.

(3) Section 1 comes into force on the 31st day of December, 1982. idem

(4) Sections 2 and 3 and subsections 5 (3) and (4) come into force idem

on a day to be named by proclamation of the Lieutenant

Governor.

7. The short title of this Act is the Highway Traffic Amendment Act, Short title

1982.
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Explanatory Notes

Section 1 . The Act currently prohibits the operation of a used car lot or a

car wrecking business without a licence. The amendment exempts persons regis-

tered as motor vehicle dealers from the licence requirement.

Section 2.—Subsection 1. Section 52 of the Act deals with tire standards.

Subsection 52 (3) of the Act prohibits the driving or drawing of a vehicle that is

not fitted with proper tires. The amendment extends this to make it an offence to

permit the operation of a vehicle not fitted with proper tires.

Subsection 2. Currently an officer may require a driver of a vehicle that is

not fitted with proper tires to correct the situation within ninety-six hours. The
provision as recast allows the officer to require either the driver or the owner to

correct the situation.

i



BILL 26 1982

An Act to amend the Highway Traffic Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Section 41 of the Highway Traffic Act, being chapter 198 of ^ 4i,

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following subsection:

(la) Subsection (1) does not apply to a person who is regis- Exemption

tered as a motor vehicle dealer in accordance with the Motor R so. i98o.

Vehicle Dealers Act.

(2) Subsection 41 (3) of the said Act is repealed and the following s 4i (3),

substituted therefor:
re-enacted

(3) Every person who deals in motor vehicles or trailers or Penalty

operates a used car lot or engages in the wrecking or dismantling

of vehicles in contravention of subsection (1) is guilty of an
offence and on conviction is liable to a fine of not more than

$500.

2.— (1) Subsection 52 (3) of the said Act, exclusive of the clauses, is « S2 (3),

repealed and the following substituted therefor:

(3) No person shall operate or permit to be operated upon a Offence

highway a vehicle that is,

(2) Subsection 52 (5) of the said Act is repealed and the following s. S2 (S),

substituted therefor:

(5) Where a constable or an officer appointed for the purpose Notice to

of carrying out the provisions of this Act reasonably believes that

a vehicle being operated on a highway is equipped with tires that

do not conform to standards and specifications prescribed by the

regulations, he may give the driver or owner of the vehicle

involved in the contravention a written notice in the prescribed



S. 90 (2),

re-enacted

form requiring the driver or owner, as the case may be, within

ninety-six hours after receiving the notice, to produce to a const-

able or officer at a location specified in the notice, evidence that

the tires on the vehicle do not contravene the Act or the regula-

tions, that the vehicle has been equipped with tires that conform

to the prescribed standards and specifications or that an "unfit

motor vehicle permit" has been issued for the vehicle.

3.— (1) Subsection 90 (2) of the said Act is repealed and the following

substituted therefor:

Seat belt

assembly

R.S.C. 1970,

c. 26,

(1st Supp.)

(2) No person shall drive on a highway a motor vehicle in

which a seat belt assembly required under the provisions of the

Motor Vehicle Safety Act (Canada) at the time that the vehicle

was manufactured or imported into Canada has been removed,
rendered partly or wholly inoperative, modified so as to reduce

its effectiveness or is not operating properly through lack of

maintenance.

s. 90 (6),

amended
(2) Subsection 90 (6) of the said Act is amended by striking out

"has attained the age of two years and" in the second and
third lines.

s. 90 (7) (c),

re-enacted

s. 90 (8),

amended

(3) Clause 90 (7) (c) of the said Act is repealed and the following

substituted therefor:

(c) is secured in the manner prescribed by the regulations.

(4) Clause 90 (8) {b) of the said Act is repealed and the following

substituted therefor:

(6) governing the use of different child seating and

restraint systems on the basis of the birth date or weight

of the child or the relationship of the child to the driver

or owner of the motor vehicle and prescribing, or

adopting by reference the recommendations of the

manufacturer concerning, the manner in which the

child is to be secured therein;

(c) prescribing classes of motor vehicles, drivers and pas-

sengers;

(d) exempting from any of the provisions of this section or

the regulations made under this section,

(i) any class of motor vehicle,

(ii) any class of driver or passenger, or

(iii) drivers carrying any class of passenger,

and prescribing conditions for any such exemption.



Section 3. The Act currently provides that the driver of a motor vehicle

is liable if passengers between the ages of two and sixteen are not wearing seat

belts although children under the age of five years are exempt by regulation. The
reference to the minimum age of two is being deleted. The new provisions go on
to expand the authority to make regulations in respect of child seat and restraint

systems.

The prohibition against modifying, etc., seat belts is expanded to include

allowing them to become inoperative through lack of maintenance.



Section 4. Section 92 of the Act limits, in part, the permitted length of

vehicles on a highway. The new provisions permit a greater length for vehicles.

They also clarify that mirrors are not included in calculating the length of a

vehicle.

Section S. Section ISI of the Act deals with school buses. The amend-
ments set out the following provisions:

1

.

A bus transporting children to a place for religious instructions is con-

sidered a school bus.

2. Drivers approaching a stopped school bus from the rear with flashing

lights are required to stop at least 20 metres from the bus.

3

.

A school bus driver shall actuate the flashing lights immediately before

stopping and shall actuate a stop arm upon stopping.

4. The driver shall not move the bus until the passengers leaving the bus

and crossing a highway have crossed the highway.



4.— (1) Subsection 92 (6) of the said Act is amended by striking out s. 92 (6),

"eleven" in the third Hne and inserting in lieu thereof "12.5".

(2) Section 92 of the said Act is amended by adding thereto the s. 92,

^ ,, . , ,. amended
lollowmg subsection:

(9a) Where a vehicle is equipped with one or more mirrors Mirror not

that extend in whole or in part beyond the front of the vehicle, in length

the amount of the extension shall not be included in determining

the length of the vehicle under subsection (6), (8) or (9).

5.— (1) Subsection 151 (1) of the said Act is repealed and the follow- s. isi (i),

ing substituted therefor:

(1) In this section, Intrepre-

tation

(a) "church" means a place used by a religious organization

as defined in the Religious Organizations' Lands Act for R so. i98o,

the religious instruction of children;

ib) "school bus" means a chrome yellow bus that is used for

the transportation of,

(i) children to or from school or church, or

(ii) mentally retarded adults to or from a training

centre,

that bears on the front and rear thereof the words
"school bus" and on the rear thereof the words "do not

pass when signals flashing".

(2) Subsection 151 (5) of the said Act is repealed and the follow- « isi (5),

ing substituted therefQr:

(5) Every driver of a vehicle when meeting on a highway, Duty of

other than a highway with a median strip, a stopped school bus Jhod bus^"

that has its red signal-lights flashing, shall stop his vehicle before stopped on

reaching the school bus and shall not proceed until the school bus

resumes motion or the signal-lights have stopped flashing.

{5a) Every driver of a vehicle, when overtaking on a highway idem

a stopped school bus that has its red signal-lights flashing, shall

stop his vehicle at least 20 metres before reaching the school bus

and shall not proceed until the school bus resumes motion or the

signal-lights have stopped flashing.

(3) Subsection 151 (6) of the said Act is repealed and the follow- s. isi (6),

ing substituted therefor:
re-enac e



Duty of

driver of

school bus as
to

signal-lights

(6) Subject to subsection (7), the driver of a school bus on a

highway,

(a) when he is about to stop the bus for the purpose of

receiving or discharging children or mentally retarded

adults, shall actuate the red signal-lights on the bus;

(b) as soon as the bus is stopped, shall actuate the school

bus stop arm; and

(c) while the bus is stopped, shall continue the signal-lights

and stop arm in operation.

Exemption
to subs. (6)

(6a) Subsection (6) does not apply where the bus is stopping at

a stopping place where a signal-light traffic control system is in

operation.

Passenger
crossing

{6b) No driver of a school bus stopped for the purpose set out

in clause (6) (a) on a highway that does not have a median strip

shall move the bus until all passengers leaving the bus who must

cross the highway have completed the crossing.

s. 151 (9),

amended
(4) Subsection 151 (9) of the said Act is amended by inserting

after "signal-lights" in the second line "or the stop arm".

s. ISl (10),

amended
(5) Subsection 151 (10) of the said Act is amended by striking out

"school" where it appears the second time in the second line.

s. 151 (11),

re-enacted
(6) Subsection 151 (11) of the said Act is repealed and the fol-

lowing substituted therefor:

When words
to be
covered

(11) The words on a school bus "do not pass when signals

flashing" and "school bus" shall be covered or concealed when
the bus is being operated on a highway during a trip that does not

at any time during that trip involve the transportation of children

to or from a school or church or mentally retarded adults to or

from a training centre.

s. 151 (12) (o),

re-enacted
(7) Clause 151 (12) (a) of the said Act is repealed and the follow-

ing substituted therefor:

(a) respecting the operation of vehicles or any class or type

thereof used for transporting children to or from school

and operated by or under contract with a school board

or other authority in charge of a school or for trans-

porting children to or from church or mentally retarded

adults to or from a training centre.



(8) Clause 151 (12) (g) of the said Act is amended by striking out ^ ^^\'<\2) («)-

1 <• 11-1 1 • 1 1- 1 • • • 1- r a amended
to and from m the third Ime and msertmg m lieu thereof to

or from".

(9) The said section 151 is amended by adding thereto the fol- * isi,.... .- o amended
lowing subsections:

(13) Every person who contravenes subsection (5) or (5a) is Penalty

guilty of an offence and on conviction is liable,

(a) for a first offence, to a fine of not less than $100 and not

more than $500; and

(b) for each subsequent offence, to a fine of not less than

$250 and not more than $1,000 or to imprisonment for a

term of not more than six months, or to both.

(14) An offence referred to in subsection (13) committed five Jime limit

1 r 1 1 r • • r • J r f*"" Subsequent
years or longer after the date of a previous conviction for either of offence

the offences referred to in subsection (13) is not a subsequent
offence for the purpose of clause (13) (b).

6.— (1) This Act, except sections 1,2,3 and 5, comes into force on Commence-

the day it receives Royal Assent.

(2) Subsections 5 (1), (2), (5), (6), (7), (8) and (9) come into force Wem

on the 1st day of September, 1982.

(3) Section 1 comes into force on the 31st day of December, 1982. ^^em

(4) Sections 2 and 3 and subsections 5 (3) and (4) come into force idem

on a day to be named by proclamation of the Lieutenant

Governor.

7. The short title of this Act is the Highway Traffic Amendment Act, Shon title

1982.
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BILL 26 1982

An Act to amend the Highway Traffic Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Section 41 of the Highway Traffic Act, being chapter 198 of «• '^i-

the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following subsection:

(la) Subsection (1) does not apply to a person who is regis- Exemption

tered as a motor vehicle dealer in accordance with the Motor R so. i980,

c 299
Vehicle Dealers Act.

(2) Subsection 41 (3) of the said Act is repealed and the following « 4i (3),

substituted therefor:

(3) Ever>' person who deals in motor vehicles or trailers or Penalty

operates a used car lot or engages in the wrecking or dismantling

of vehicles in contravention of subsection (1) is guilty of an

offence and on conviction is liable to a fine of not more than

$500.

2.— (1) Subsection 52 (3) of the said Act, exclusive of the clauses, is s S2 (3),

repealed and the following substituted therefor:

(3) No person shall operate or permit to be operated upon a

highway a vehicle that is,

Offence

(2) Subsection 52 (5) of the said Act is repealed and the following s S2 (S),

substituted therefor:

(5) Where a constable or an officer appointed for the purpose Notice to

of carrying out the provisions of this Act reasonably believes that

a vehicle being operated on a highway is equipped with tires that

do not conform to standards and specifications prescribed by the

regulations, he may give the driver or owner of the vehicle

involved in the contravention a written notice in the prescribed



s. 90 (2),

re-enacted

form requiring the driver or owner, as the case may be, within

ninety-six hours after receiving the notice, to produce to a const-

able or officer at a location specified in the notice, evidence that

the tires on the vehicle do not contravene the Act or the regula-

tions, that the vehicle has been equipped with tires that conform

to the prescribed standards and specifications or that an "unfit

motor vehicle permit" has been issued for the vehicle.

3.— (1) Subsection 90 (2) of the said Act is repealed and the following

substituted therefor:

Seat belt

assembly

R.S.C. 1970,

c. 26,

(1st Supp.)

(2) No person shall drive on a highway a motor vehicle in

which a seat belt assembly required under the provisions of the

Motor Vehicle Safety Act (Canada) at the time that the vehicle

was manufactured or imported into Canada has been removed,
rendered partly or wholly inoperative, modified so as to reduce

its effectiveness or is not operating properly through lack of

maintenance.

s. 90 (6),

amended
(2) Subsection 90 (6) of the said Act is amended by striking out

"has attained the age of two years and" in the second and

third lines.

s. 90 (7) (c)

re-enacted
(3) Clause 90 (7) (c) of the said Act is repealed and the following

substituted therefor:

(c) is secured in the manner prescribed by the regulations.

s. 90 (8) (b),

re-enacted
(4) Clause 90 (8) [b) of the said Act is repealed and the following

substituted therefor:

(b) governing the use of different child seating and
restraint systems based on the birth date, age, height or

weight of a child or the relationship of a child to the

driver or owner of the motor vehicle and prescribing, or

adopting by reference manufacturer's recommenda-
tions concerning, the manner in which a child is to be

secured therein;

(c) prescribing classes of motor vehicles, drivers and

passengers;

id) adopting by reference, in part or in whole, any code,

standards or specifications concerning child restraint

systems;

(e) exempting from any of the provisions of this section or

the regulations made under this section,

(i) any class of motor vehicle.



3

(ii) any class of driver or passenger, or

(iii) drivers carrying any prescribed class of

passenger,

and prescribing conditions for any such exemption.

4.— (1) Subsection 92 (6) of the said Act is amended by striking out ^ 92 (6),

, . , ,. , . . . ,. , Pii Hfi amended
"eleven m the third Ime and msertmg m lieu thereof 12.5 .

(2) Section 92 of the said Act is amended by adding thereto the
^^^^^^^

following subsection:

(9a) Where a vehicle is equipped with one or more mirrors Mirror not

that extend in whole or in part beyond the front of the vehicle, in length

the amount of the extension shall not be included in determining

the length of the vehicle under subsection (6), (8) or (9).

5.— (1) Subsection 151 (1) of the said Act is repealed and the follow- ^ ^^^ (i)-

ing substituted therefor:

(1) In this section, Intrepre-

tation

(a) "church" means a place used by a religious organization

as defined in the Religious Organizations' Lands Act for R so. i98o,

the religious instruction of children;

ib) "school bus" means a chrome yellow bus that is used for

the transportation of,

(i) children to or from school or church, or

(ii) mentally retarded adults to or from a training

centre,

that bears on the front and rear thereof the words

"school bus" and on the rear thereof the words "do not

pass when signals flashing".

(2) Subsection 151 (5) of the said Act is repealed and the follow-
^eenicted

ing substituted therefor:

(S) Every driver of a vehicle when meeting on a highway, i^uty of

other than a highway with a median strip, a stopped school bus school L.^"

that has its red signal-lights flashing, shall stop his vehicle before ^*."P^'^
""

reaching the school bus and shall not proceed until the school bus

resumes motion or the signal-lights have stopped flashing.



Idem (5a) Every driver of a vehicle, when overtaking on a highway

a stopped school bus that has its red signal-lights flashing, shall

stop his vehicle at least 20 metres before reaching the school bus

and shall not proceed until the school bus resumes motion or the

signal-lights have stopped flashing.

s. ISl (6),

re-enacted
(3) Subsection 151 (6) of the said Act is repealed and the follow-

ing substituted therefor:

Duty of

driver of

school bus as

to

signal-lights

(6) Subject to subsection (7), the driver of a school bus on a

highway,

(a) when he is about to stop the bus for the purpose of

receiving or discharging children or mentally retarded

adults, shall actuate the red signal-lights on the bus;

{b) as soon as the bus is stopped, shall actuate the school

bus stop arm; and

(c) while the bus is stopped, shall continue the signal-lights

and stop arm in operation.

Exemption
to subs. (6)

(6a) Subsection (6) does not apply where the bus is stopping at

a stopping place where a signal-light traffic control system is in

operation.

Passenger
crossing

(66) No driver of a school bus stopped for the purpose set out

in clause (6) (a) on a highway that does not have a median strip

shall move the bus until all passengers leaving the bus who must

cross the highway have completed the crossing.

s. ISl (9),

amended
(4) Subsection 151 (9) of the said Act is amended by inserting

after "signal-lights" in the second line "or the stop arm".

s. 151 (10),

amended
(5) Subsection 15 1 (10) of the said Act is amended by striking out

"school" where it appears the second time in the second line.

s. 151 (11),

re-enacted
(6) Subsection 151 (11) of the said Act is repealed and the fol-

lowing substituted therefor:

When words
to be
covered

(11) The words on a school bus "do not pass when signals

flashing" and "school bus" shall be covered or concealed when
the bus is being operated on a highway during a trip that does not

at any time during that trip involve the transportation of children

to or from a school or church or mentally retarded adults to or

from a training centre.



(7) Clause 151 (12) (a) of the said Act is repealed and the follow- ^ isi U2) (a),

ing substituted therefor:

(a) respecting the operation of vehicles or any class or type

thereof used for transporting children to or from school

and operated by or under contract with a school board
or other authority in charge of a school or for trans-

porting children to or from church or mentally retarded

adults to or from a training centre.

(8) Clause 151 (12) (g) of the said Act is amended bv striking out ^ i^i (i2) (g),

,, . , , • 1 1. , • . • i-' I- ii
amended

to and from m the third Ime and msertmg m lieu thereof to

or from".

(9) The said section 151 is amended by adding thereto the fol- » i^i,.... .- u amended
lowing subsections:

(13) Every person who contravenes subsection (5) or (5a) is Penalty

guilty of an offence and on conviction is liable,

(a) for a first offence, to a fine of not less than $100 and not

more than $500; and

\
(6) for each subsequent offence, to a fine of not less than

$250 and not more than $1,000 or to imprisonment for a

term of not more than six months, or to both.

(14) An offence referred to in subsection (13) committed five Jime limit

, rii r • ••/-•! r '°'' Subsequent
years or longer after the date of a previous conviction for either of offence

the offences referred to in subsection (13) is not a subsequent
offence for the purpose of clause (13) {b).

I 6.— (1) This Act, except sections 1, 2, 3 and 5, comes into force on Commence-

the day it receives Royal Assent.

(2) Subsections 5 (1), (2), (5), (6), (7), (8) and (9) come into force w^m

on the 1st day of September, 1982.

(3) Section 1 comes into force on the 31st day of December, 1982. i^^m

(4) Sections 2 and 3 and subsections 5 (3) and (4) come into force 'fiem

on a day to be named by proclamation of the Lieutenant

Governor.

7. The short title of this Act is the Highway Traffic Amendment Act, ^•'o" ''"«

1982.
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Explanatory Notes

Section 1. The concept of a public trail is being replaced by one of a trail

as defined in subsection 1 (2) of the Bill.

Section 2. The change is complementary to section 1.

Section 3. Section 9 of the Act allows the Minister to issue operator's

licences. The new provision allows him to delegate this authority and provides for

compensation to the issuer.

Section 4.—Subsections 1 and 2.

to section 1 of the Bill.

The amendments are complementary

Subsection 3. Section 1 1 of the Act requires liability insurance to be carried

in respect of motorized snow vehicles. With the proposed amendment the cover-

age is required wherever the vehicle is driven. The new provision provides an

exemption from this general rule so that liability insurance is not required in

respect of a vehicle driven on land occupied by the vehicle's owner.

J



BILL 27 1982

An Act to amend the Motorized Snow Vehicles Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.—(1) Clause 1 (h) of the Motorized Snow Vehicles Act, being s^ i^W^

chapter 301 of the Revised Statutes of Ontario, 1980, is
'^^^^^

repealed.

(2) Section 1 of the said Act, as amended by the Statutes of
^j^g'^^jg^j

Ontario, 1981, chapter 42, section 1, is further amended by

adding thereto the following clause:

(ka) "trail" means the whole of any trail established and

maintained by a recreational organization for the use of

motorized snow vehicles.

2. Subsection 8 (3) of the said Act is amended by striking out "public"
^^fgn^^^j

in the second line.

3. Section 9 of the said Act is amended by adding thereto the follow-
g^acted^*'

ing subsections:

(3) The Minister may authorize, in writing, any person to
^l"'^^^"

'"^^

issue motorized snow vehicle operator's licences. authority to

issue licence

(4) Where, under subsection (3), the Minister has authorized a ^^^

person to issue licences, he may, in writing, authorize that person

to retain a specified fee from the amount collected for each

licence.

4.— (1) Subsection 11 (1) of the said Act is amended by striking out
^J^'j^^^j

"upon a highway or public trail" in the second line and in the

fifth and sixth lines.

(2) Subsection 11 (2) of the said Act is amended by striking out
l^^J^^^

"on a highway or public trail" in the second and third lines.

(3) Section 11 of the said Act is amended by adding thereto the ^^'^'j^j^'

following subsection:



Exemption (5) This section does not apply to a person driving a motorized

snow vehicle on land occupied by the owner of the vehicle.

s. 13 (1) (b)

(ii),

amended

5.— (1) Subclause 13 (1) (b) (ii) of the said Act is amended by striking

out "public".

s. 13 (2) (6),

amended
(2) Clause 13 (2) (b) of the said Act is amended by striking out

"public" where it first occurs in the second line.

s. 13 (3),

re-enacted
(3) Subsection 13 (3) of the said Act is repealed and the following

substituted therefor:

Minister may
prescribe

different

rate of

speed

(3) The Minister may by regulation prescribe a higher or lower

rate of speed upon any trail or any part thereof, public park or

exhibition ground not under the jurisdiction of a municipality,

than is prescribed in subsection (1).

s. 18,

amended
6.— (1) Section 18 of the said Act is amended by striking out "on a

serviced roadway or public trail" in the fourth line.

s. 18 (2),

enacted
(2) The said section 18 is amended by adding thereto the follow-

ing subsection:

Exemption (2) This section does not apply to a person driving a motorized

snow vehicle on land occupied by the owner of the vehicle.

s. 25 (1) ig),

amended
7. Clause 25 (1) (g) of the said Act is amended by striking out "public"

in the second line.

Commence-
ment

8. This Act comes into force on a day to be named by proclamation of

the Lieutenant Governor.

Short title 9. The short title of this Act is the Motorized Snow Vehicles Amend-
ment Act, 1982.



Section 5.—Subsections 1 and 2. The amendments are complementary

to section 1 of the Bill.

Subsection 3. The provision as recast provides that the Minister may make
regulations changing the speed limit for motorized snow vehicles. Currently this

power rests with the Lieutenant Governor in Council.

Section 6. Section 18 of the Act requires the wearing of a helmet by a

person on a motorized snow vehicle or on a conveyance being towed by such a

vehicle while on a serviced roadway or public trail. The effect of the amendments
is to require the wearing of a helmet wherever the vehicle is being operated except

if it is on land occupied by the owner of the vehicle.

Section 7. The amendment is complementary to section 1.
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BILL 27 1982

An Act to amend the Motorized Snow Vehicles Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Clause 1 ih) of the Motorized Snow Vehicles Act, being s. i (/»),

chapter 301 of the Revised Statutes of Ontario, 1980, is
^^^

repealed.

(2) Section 1 of the said Act, as amended by the Statutes of *^' ^

/-x- • •<•! amended
Ontario, 1981, chapter 42, section 1, is further amended by

adding thereto the following clause:

(ka) "trail" means the whole of any trail established and
maintained by a recreational organization for the use of

motorized snow vehicles.

2. Subsection 8 (3) of the said Act is amended by striking out "public" ^^^ *^''

in the second line.

3. Section 9 of the said Act is amended by adding thereto the follow- ^ ^ *^' '*'>

•' ° enacted

ing subsections:

(3) The Minister may authorize, in writing, any person to ^j"'*'" "^^^

issue motorized snow vehicle operator's licences. authority to

issue licence

(4) Where, under subsection (3), the Minister has authorized a ^^^

j)erson to issue licences, he may, in writing, authorize that person

to retain a specified fee from the amount collected for each

licence.

4.—(1) Subsection 11 (1) of the said Act is amended by striking out
^JJj,^|.'^

"upon a highway or public trail" in the second line and in the

fifth and sixth lines.

(2) Subsection 1 1 (2) of the said Act is amended by striking out
^JJ^^p';,

"on a highway or public trail" in the second and third lines.

Section 11 of the said

following subsection:

(3) Section 11 of the said Act is amended by adding thereto the *„'\^^''



Exemption (5) This section does not apply to a person driving a motorized

snow vehicle on land occupied by the owner of the vehicle.

s. 13 (1) ib)

(ii),

amended

5.— (1) Subclause 13 (1) (b) (ii) of the said Act is amended by striking

out "public".

s. 13 (2) ib),

amended
(2) Clause 13 (2) (b) of the said Act is amended by striking out

"public" where it first occurs in the second line.

s. 13 (3),

re-enacted
(3) Subsection 13 (3) of the said Act is repealed and the following

substituted therefor:

Minister may
prescribe

different

rate of

speed

(3) The Minister may by regulation prescribe a higher or lower

rate of speed upon any trail or any part thereof, public park or

exhibition ground not under the jurisdiction of a municipality,

than is prescribed in subsection (1).

s. 18,

amended
6.— (1) Section 18 of the said Act is amended by striking out "on a

serviced roadway or public trail" in the fourth line.

s. 18 (2),

enacted
(2) The said section 18 is amended by adding thereto the follow-

ing subsection:

Exemption (2) This section does not apply to a person driving a motorized

snow vehicle on land occupied by the owner of the vehicle.

s. 25 (1) (g),

amended
7. Clause 25 (1) (g) of the said Act is amended by striking out "public"

in the second line.

Commence-
ment

8. This Act comes into force on a day to be named by proclamation of

the Lieutenant Governor.

Short title 9. The short title of this Act is the Motorized Snow Vehicles Amend-
ment Act, 1982.
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Explanatory Notes

General

The Bill increases the general per capita grant to all municipalities from $10

to $11. Provision is also made for the payment of a per capita grant in respect of

policing to a municipality that receives such services by the police force of another

municipality under an agreement as authorized by the Police Act. In the case of

an area municipality that is eligible for a per capita police grant the payment will

be made directly to the municipality rather than, as is now the case, to the

regional municipality of which it forms a part. Similarly, the density per capita

grants will be paid directly to each area municipality rather than to the regional

municipality.

Consequent on the above, regional municipalities, except Metropolitan

Toronto, Peel and Muskoka, are to credit the grants they receive to their general

funds. The three named regional municipalities may continue to credit their

constituent area municipalities with the general and police per capita grants

received by the region, in accordance with thjC population of those area

municipalities: ' •' '
• . ^ .'.'• •:.

Lastly, the general per capita grants to municipalities situate outside the

regions will be $11 rather than, as is now the case, an amount ranging between $7

and $9 per capita, depending on the population of the municipality.

Section 1. Section 2 now reads as follows:

2. In each year there shall be paid to each regional municipality a payment

or payments in accordance with the population of the area

municipalities within the regional municipality as follows:

1. $10 per capita.

2. An arnount per capita in accordance with Schedule 1 based on

the density of each area municipality

.

3. $17 per capita where a regional municipality is deemed to be a

city for the purposes of the Police Act.

4. $12 per capita based on the population of each area municipality

providing its own law enforcement by maintaining its own police

force or being under contractfor the policing of the municipality

by the Ontario Provincial Police Force in accordance with the

Police Act.

The re-enactment of paragraph 1 increases the per capita grant from $10 to

$11. The payments provided for in the repealed paragraphs 2 and 4 will now be

governed by the new sections 2a and 2b proposed to be enacted by section 2 of the

Bill.

Section 2. New section 2a provides for direct payment to area

municipalities of the density per capita grant. New section 2b provides for direct

payment to area municipalities that are entitled thereto of the police per capita

grant. Newly qualified for such payments are area municipalities receiving

policing services by the police force of another municipality by agreement entered

into under the Police Act.

01 AV>iO i



BILL 28 1982

An Act to amend the
Ontario Unconditional Grants Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Paragraphs 1 and 2 of section 2 of the Ontario Unconditional ^ 2,

Grants Act, being chapter 359 of the Revised Statutes of re-enacted;

Ontario, 1980, are repealed and the following substituted ^^3^1;^

therefor:

1. $11 per capita.

(2) Paragraph 4 of the said section 2, as re-enacted by the ^ 2-

Statutes of Ontario, 1981, chapter 9, section 2, is repealed, repealed

2. The said Act is amended by adding thereto the following sections: «« 2a, 2b,

enacted

2a. In each year there shall be paid to each area municipality Payments

an amount per capita in accordance with Schedule 1 based on the municipalities

density of the area municipality.

2b. Subject to paragraph 3 of section 2, in each year, pay- Payments

ments of $12 per capita shall be made to each area municipality municipalities

providing its own law enforcement by,

(a) maintaining its own police force;

(b) having an agreement for the policing of the munici-

pality by the police force of another municipality in

accordance with section 63 of the Police Act; or ^^^^
'^so,

(c) being under contract for the policing of the municipal-

ity by the Ontario Provincial Police Force in accord-

ance with the Police Act.



s. 3,

re-enacted;

s. 3a,

enacted

3. Section 3 of the said Act, as amended by the Statutes of Ontario,

1981, chapter 9, section 3, is repealed and the following substi-

tuted therefor:

Payments
credited to

general

funds

3. Any payments received under section 2 by a regional

municipality shall be credited by the regional municipality to its

general funds.

Credit to

area
municipalities

3a. Notwithstanding section 3, in each year. The Municipal-

ity of Metropolitan Toronto, The Regional Municipality of Peel

and The District Municipality of Muskoka may credit each area

municipality with an amount calculated by multiplying the

population of the area municipality by the sum of,

(a) $11; and

R.S.O. 1980,

c. 381,

s. 4 (2, 3),

re-enacted

(b) $17 where the regional municipality is deemed to be a

city for the purposes of the Police Act.

4. Subsection 4 (2) and subsection 4 (3), as re-enacted by the Statutes

of Ontario, 1981, chapter 9, section 4, of the said Act are repealed

and the following substituted therefor:

Per capita

payments to

municipalities

(2) In each year, payments of $11 per capita shall be made to

each municipality.

Idem (3) In each year, payments of $12 per capita shall be made to

each municipality providing its own law enforcement by,

(a) maintaining its own police force;

{b) having an agreement for the policing of the municipal-

ity by the police force of another municipality in

accordance with section 63 of the Police Act; or

(c) being under contract for the policing of the municipal-

ity by the Ontario Provincial Police Force in accord-

ance with the Police Act.

Sched. 2,

repealed

Commence-
ment

5. Schedule 2 to the said Act is repealed.

6. This Act shall be deemed to have come into force on the 1st day of

January, 1982.

Short title 7. The short title of this Act is the Ontario Unconditional Grants

Amendment Act, 1982.



Section 3. Section 3 of the Act now reads as follows:

3. In each year, the regional municipality shall credit each area munici-

pality with an amount calculated by multiplying the population of the

area municipality by the sum of,

(a) $10;

(b) the per capita amount in relation to the area municipality in

accordance with Schedule 1 based on the density of the area

municipality;

(c) $17 where a regional municipality is deemed to be a city for the

purposes of the Police Act; or

(d) $12 in relation to each area municipality to which paragraph 4 of

section 2 applies.

Section 3 as re-enacted directs regional municipalities (except Metropolitan

Toronto, Peel and Muskoka) to credit to their general funds the per capita grants

received under section 2 of the Act. The three named regional municipalities may
credit their constituent area municipalities in the manner set out in the new

section 3a.

Section 4. Section 4 of the Act provides for the payment of grants to

lower tier municipalities not situate within a regional municipality. As re-

enacted, subsection (2) will now provide for an $11 per capita grant rather than,

as is now the case, an amount as set out in Schedule 2 to the Act, based on the

population of the municipality.

Subsection (3) continues to provide for the payment of a policing per capita

grant of $12 to eligible municipalities not situate within a region; as with area

municipalities, such payments will now be made to a municipality receiving

policing services under an agreement with another municipality.

Section S. The repeal of Schedule 2 to the Act is consequent on the

amendments proposed in section 4 of the Bill.
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BILL 28 1982

An Act to amend the
Ontario Unconditional Grants Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.—(1) Paragraphs 1 and 2 of section 2 of the Ontario Unconditional ^ 2,

Grants Act, being chapter 359 of the Revised Statutes of re-enacted;

Ontario, 1980, are repealed and the following substituted
^g^'^gaied

therefor:

1. $11 per capita.

(2) Paragraph 4 of the said section 2, as re-enacted by the *^'

Statutes of Ontario, 1981, chapter 9, section 2, is repealed, repealed

2. The said Act is amended by adding thereto the following sections: «* 20, 26,
enacted

2a. In each year there shall be paid to each area municipality Payments

an amount per capita in accordance with Schedule 1 based on the municipalities

density of the area municipality.

2b. Subject to paragraph 3 of section 2, in each year, pay- Payments

ments of $12 per capita shall be made to each area municipality municipalities

providing its own law enforcement by,

(a) maintaining its own police force;

(b) having an agreement for the policing of the munici-

pality by the police force of another municipality in

accordance with section 63 of the Police Act; or ^^-^ '^*°'

c. 381

(c) being under contract for the policing of the municipal-

ity by the Ontario Provincial Police Force in accord-

ance with the Police Act.



s. 3,

re-enacted;

s. 3a,

enacted

3. Section 3 of the said Act, as amended by the Statutes of Ontario,

1981, chapter 9, section 3, is repealed and the following substi-

tuted therefor:

Payments
credited to

general

funds

3. Any payments received under section 2 by a regional

municipality shall be credited by the regional municipality to its

general funds.

Credit to

area

municipalities

3a. Notwithstanding section 3, in each year. The Municipal-

ity of Metropolitan Toronto, The Regional Municipality of Peel

and The District Municipality of Muskoka may credit each area

municipality with an amount calculated by multiplying the

population of the area municipality by the sum of.

(a) $11; and

R.S.O. 1980,

c. 381^

s. 4 (2, 3),

re-enacted

(b) $17 where the regional municipality is deemed to be a

city for the purposes of the Police Act.

4. Subsection 4 (2) and subsection 4 (3), as re-enacted by the Statutes

of Ontario, 1981, chapter 9, section 4, of the said Act are repealed

and the following substituted therefor:

Per capita

payments to

municipalities

(2) In each year, payments of $11 per capita shall be made to

each municipality.

Idem (3) In each year, payments of $12 per capita shall be made to

each municipality providing its own law enforcement by,

(a) maintaining its own police force;

(b) having an agreement for the policing of the municipal-

ity by the police force of another municipality in

accordance with section 63 of the Police Act; or

(c) being under contract for the policing of the municipal-

ity by the Ontario Provincial Police Force in accord-

ance with the Police Act.

Sched. 2,

repealed

Commence-
ment

5. Schedule 2 to the said Act is repealed.

6. This Act shall be deemed to have come into force on the 1st day of

January, 1982.

Short title 7. The short title of this Act is the Ontario Unconditional Grants

Amendment Act, 1982.
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Explanatory Notes

Section 1 . The subsection proposed to be repealed provides that the res-

ignation from the Metropolitan Council or from an area municipality council by a

person who is a member of both councils is deemed to be a resignation from both;

its repeal is complementary to section 2 of the Bill.

Section 2. The proposed subsection (3a) makes certain provisions of the

Municipal Act applicable to the Metropolitan Council. These provisions set out

the grounds for disqualification of members of council, the situations giving rise

to a vacancy in the office of a member of council, the requirement that a council

declare a seat vacant when a vacancy occurs, the procedure for bringing a court

action to have a seat declared vacant, and the requirement that a member take

his declaration of office within a prescribed time period.

The proposed subsection (3b) sets out the procedure to be followed by a

member wishing to resign.

The proposed subsection {3c) provides that where the seat of a member on

the Metropolitan Council becomes vacant, his seat on the council of the area

municipality that he represents automatically becomes vacant, and vice versa.

This proposed subsection would apply, for example, where a member missed

meetings of the Metropolitan Council for three successive months but was regu-

larly attending meetings of the local council. Without this proposed subsection,

the seat of the member on the Metropolitan Council would become vacant but his

seat on the council of the area municipality would not.

The proposed subsection (3d) provides that when the seat of a member is

declared vacant by the Metropolitan Council or by the council of the area

municipcdity that he represents, the council declaring the vacancy shall

immediately inform the other council of its declaration.

The proposed subsection (3e) provides that the seat of a member on the

Metropolitan Council or on the council of an area municipality shall be declared

vacant if that council is informed that the other council has declared his seat on

such other council to be vacant.



BILL 29 1982

An Act to amend the
Municipality of Metropolitan Toronto Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 5 (9) of the Municipality of Metropolitan Toronto Act, « s (9),

being chapter 314 of the Revised Statutes of Ontario, 1980, is

repealed.

2. Section 10 of the said Act is amended by adding thereto the fol- « lo,

, . , ,

.

amended
lowmg subsections:

(3a) Sections 38, 39, except clause (c) thereof, 43, 44 and 97 of Application of

the Municipal Act apply with necessary modifications to the c. 302

Metropolitan Council.

(36) A member of the Metropolitan Council, with the consent Resignation

of the majority of the members present at a meeting entered upon Metropolitan

the minutes of it, may resign his office and his seat on the Council Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

iSc) If not already vacant by virtue of any general or special Where
. vacancy on
Act, Metropolitan

Council

(a) the seat of a member of the Metropolitan Council '^'^ ^'.^?
,.

. , 1 1 municipality
becomes vacant if the seat of that member on the council

council of an area municipality is declared vacant by
the council of that area municipality; and

(b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Metropolitan Council is declared vacant by the Met-
ropolitan Council.

(3rf) Where the Metropolitan Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other "^ ^
'•'^^^"'^y



than under subsection (3e), and subsection (3c) applies, the Met-
ropolitan Council or the council of the area municipality, as the

case may be, shall forthwith cause a copy of its declaration to be

sent to the other council.

Idem (3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection (id), the Metropolitan

Council or the council of the area municipality, as the case may
be, shall forthwith declare the seat of that member on the council

to be vacant.

s. 11 (7),

re-enacted
3. Subsection 11 (7) of the said Act is repealed and the following

substituted therefor:

Vacancy (7) The seat of a member on the Executive Committee
becomes vacant if his seat on the Metropolitan Council is

declared vacant or if he ceases to be qualified to be a member of

the Executive Committee under subsection (1).

Filling

of vacancy
(7a) Where the seat of a member on the Executive Committee

becomes vacant and the member was a borough or city controller

immediately prior to the occurring of the vacancy, the vacancy

shall be filled by the controller from the same borough or city

who received the next greatest number of votes.

i. 21 (S),

re-enacted

Deposit
accounts

Subsection 21 (5) of the said Act is repealed and the following

substituted therefor:

(5) The treasurer shall open an account or accounts in the

name of the Metropolitan Corporation at such place of deposit as

may be approved by the Metropolitan Council and shall deposit

therein all money received by him on account of the Metropolitan

Corporation, and he shall keep the money of the Metropolitan

Corporation entirely separate from his own money.

s. 80,

re-enacted

Reserved lane

for public

transit motor
vehicles, etc.

Interpretation

Section 80 of the said Act is repealed and the following substituted

therefor:

80.—(1) The Metropolitan Council may by by-law designate

any lane on any road over which the Council has jurisdiction as a

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law,

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law and

prohibit and regulate the use thereof by all other vehicles to such

•extent and for such period or periods as may be specified.

(2) For the purposes of subsection (1),

(a) "any other municipality" includes a regional munici-

pality;



Section 3. The re-enacted subsection (7) makes it explicit that the seat of

a member of the Executive Committee of the MetropoHtan Council becomes
vacant if his seat on the Metropolitan Council is declared vacant. The new
subsection (7a) is substantially the same as subsection (7) as it exists prior to the

re-enactment.

Section 4. The subsection as it now reads is set out below showing

underlined the words proposed to be deleted:

(5) The treasurer shall open an account or accounts in the name of the

Metropolitan Corporation in such of the chartered banks of Canada or

at such utiu y place of deposit as may be approved nfby the Mctrapnl-tan

Council and shall deposit therein all money received by him on account

of the Metropolitan Corporation, and he shall keep the money of the

Metropolitan Corporation entirely separate from his own money.

Section 5. Section 80 of the Act now reads as follows:

80. The Metropolitan Council and the council ofany area municipality may
by by-law designate any lane on any road over which it has jurisdiction

as a lane solely or principally for use by public transit motor vehicles,

taxicabs and private motor vehicles carrying such number ofpassengers

as may be specified in the by-law and prohibit and regulate the use

thereofby all other vehicles to such extent andfor such period or periods

as may be specified, and, for the purposes of this section, "public transit

motor vehicle" means any motor vehicle owned and operated by the

Toronto Transit Commission as part of its regular passenger transporta-

tion service and such other class or classes of transit motor vehicles as

may be specified in the by-law.

The effect of the re-enactment is to limit the authority granted under this

section to the Metropolitan Council; in addition, the class or type of motor vehicle

that may be authorized to use a reserved lane has been broadened.

Area municipalities will be empowered under a proposed amendment to the

Municipal Act to exercise substantially similar authority in respect of roads under

their jurisdiction.



Section 6.—Subsection 1. In the re-enactment, the requirement to

obtain Municipal Board approval to the designation of a controlled-access road

has been removed.

Subsection 2. The re-enactment of subsections 92 (7) and (8) makes
uniform with the various regional municipality Acts the provisions respecting an

appeal from an order of the Municipal Board approving or refusing to approve

the closing of a road that runs into or intersects a controlled-access road.

Section 7. Section 151 of the Act now provides for the erecting to the

status of a city any area municipality that has the status of a township municipal-

ity. As re-enacted, the provision is broadened in the manner .set out.



(6) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Metropolitan Cor-

poration or any other municipality, or by a transit

commission, in connection with a regular passenger

transportation service, and includes such other motor

vehicles operated in connection with a regular pas-

senger transportation service as may be specified in the

by-law. ,,

6.—(1) Subsection 92 (1) of the said Act is repealed and the following ^ 92 (i),

substituted therefor:

'*' (1) The Metropolitan Corporation may by by-law designate ControUed-

,

.

, 1 r 1 • access roads
any metropolitan road, or any portion thereof, as a metropolitan

controUed-access road.

(2) Subsections 92 (7) and (8) of the said Act are repealed and the ^HHi^f
following substituted therefor:

(7) Any person, including an area municipality, that has filed ^ppeai to

,-, 1- r-< • Divisional
particulars of an objection or the Metropolitan Corporation may. Court

with the leave of the Divisional Court, appeal to that court from
any order made under subsection (5).

(8) Application for leave to appeal shall be made within thirty Time for

days after the date of the determination or order of the Municipal

Board, subject to the rules of the court as to vacations.

7. Section 151 of the said Act is repealed and the following substi- * '^'v .'^ ° re-enacted

tuted therefor:

151.— (1) Notwithstanding section 148, upon the recommen-
J^''^^^*jy°"f

dation of the Minister of Municipal Affairs and Housing pur- area

suant to an application by the council of an area municipality,
"""""?*'•*>'

the Lieutenant Governor in Council may, by order, alter the

status of the area municipality to that of a township, village,

town or city municipality, and may direct the new name that the

area municipality will bear when its status is altered and the date

when the alteration of status will take effect and may provide for

any matters that are considered necessary or desirable for

implementing the alteration of status or for carrying on the area

municipality subsequent thereto, including the composition of

its council.

(2) Where an order is made under subsection (1), sections 17,
R'^g^'o^^qgo*'^

19 and 22 of the Municipal Act apply, with necessary modifica- c. .302,

tions, and the provisions of any special Act that applied to the ** '^' "' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.



4

s- 157, 8. Section 157 of the said Act is repealed.
repealed

s 175, 9. Section 175 of the' said Act is amended by adding thereto the
amended r ^^ i

lollowing subsections:

Additional (3) The MetropoHtan Police Force, in addition to performing
policing

services

R.S.O. 1980,

c. 381

the policing duties prescribed in the Police Act,

(a) may maintain a safety and lifesaving patrol of the wat-

ers of Lake Ontario within the limits of the Metropoli-

tan Area; and

(b) may provide lifeguard service on the beaches in the

Metropolitan Area.

F«^ (4) The Metropolitan Board may charge such fees for the ser-

vices provided under clause (3) (b) as the Board from time to time

determines.

Agreement (5) The Metropolitan Corporation and the Metropolitan

Board may enter into an agreement with The Toronto Harbour
Commissioners in respect of the transfer of members of the

Toronto Harbour Police to the Metropolitan Police Force and
such agreement shall provide,

(a) that every person who was a member of the Toronto

Harbour Police on the 1st day of June, 1981, and who
continues to be a member until the 30th day of June,

1982, shall be offered employment as a member of the

Metropolitan Police Force as of the 1st day of July,

1982;

(6) that where a person who was a member of the Toronto

Harbour Police accepts employment with the Met-
ropolitan Police Force under clause (a) he shall, in

respect of employment after the 1st day of July,

1982, be entitled to the same salary and benefits as a

member of the Metropolitan Police Force in a similar

position; and

(c) that all property, both real and personal, used on the

1st day of June, 1981, in connection with the operation

of the Toronto Harbour Police shall be transferred

without compensation to the Metropolitan Corporation

for the use of the Metropolitan Board.

t?aM.KR.s. ^^^ ^^^ Corporation of the City of Toronto may contribute to

by City of the Ontario Municipal Employees Retirement System such sums
°™"^°

as may be required to provide to members of the Toronto Har-



Section 8. The section proposed to be repealed authorizes the Met-
ropolitan Council to grant aid to public hospitals. The Council may grant aid to

hospitals under section 113 of the Municipal Act and this specific authority is

therefore not required.

Section 9. The subsections proposed to be added authorize the Met-
ropolitan Police Force to assume the functions of the Toronto Harbour Police.

Provision is made for the transfer of members of those police to the Metropolitan

Police Force and other matters consequent on the transfer of authority in the

manner to be agreed upon by the Metropolitan Corporation, the Metropolitan

Board of Commissioners of Police and The Toronto Harbour Commissioners.



Section 10. The subclause proposed to be re-enacted as it now reads is set

out below:

(Hi) term deposits, deposit receipts, deposit notes, certificates of deposit,

acceptances and other similar instruments issued, accepted, guaranteed

or endorsed by a chartered bank to which the Bank A ct (Canada) applies.

The amendment reflects recent amendments to the Bank Act (Canada).

Section 11. The effect of the proposed re-enactment of subsection 218 (2)

is to delete from the end of the subsection as it now reads the words "and for such

reserves within such limits as to type and amount as the Ministry may approve

but shall not make any allowance for payments to be received during the current

year under the Ontario Unconditional Grants Act". Specific provision for reserve

funds is found in section 221 of the Act and the reference to the Ontario Uncon-
ditional Grants Act is superfluous.

Section 12.—Subsection 1. The effect of the re-enactment is to make
applicable to the Metropolitan Corporation the proposed new section 143a of the

Municipal Act. That section will authorize the issue of extendible and retractable

term debentures.

Subsection 2. The subsection proposed to be added permits a portion of

any premium received on debentures issued by the Metropolitan Corporation

payable in a foreign currency to be set aside in a reserve fund to pay any premium
on annual payments of principal and interest on the debentures.

Section 13. Sections 114, 115 and 122 are added as sections of the

Municipal Act that apply to the Metropolitan Corporation. Section 114 provides

for offering awards and establishing competitions for awards; section 115

authorizes the provision of fellowships and scholarships, while section 122

authorizes agreements with the Crown respecting the use of the property or of the

servants or officers of a municipality or the Crown (in right of Ontario) or the

joint acquisition of property by the municipality and the Crown.



hour Police who accept employment under clause (5) (a) the same
period of credited service in the Ontario Municipal Employees
Retirement System as their period of credited service in the pen-

sion plan of The Toronto Harbour Commissioners on the 30th
day of June, 1982.

10. Subclause 217 (2) (a) (iii) of the said Act is repealed and the fol- s...2i' (2) (a)

lowing substituted therefor: re-enacted

(iii) term deposits, deposit receipts, deposit notes,

certificates of deposit, acceptances and other

similar instruments issued, accepted, guaran-

teed or endorsed by a bank named in Schedule

A or B to the Bank Act (Canada). i98o-8i,

c. 40 (Can.)

1 1. Subsection 218 (2) of the said Act is repealed and the following ^ ^is (2)

. , . - — rc~cn&ci.cQ

substituted therefor:

(2) In preparing the estimates, the Metropolitan Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any
operating deficit of any previous year.

12.—(1) Subsection 227 (16) of the said Act is repealed and the fol-s 227 (16),

lowing substituted therefor:

(16) Subsections 143 (4) and (16), sections 143a, 144 and 145 Application of

RSOl 980
and subsections 147 (1) and (2) of the Municipal Act apply with c. 302

necessary modifications to the Metropolitan Corporation.

(2) Section 227 of the said Act is amended by adding thereto the
iJ^^^^

following subsection:

(21a) Where a by-law passed under this section provides that Premium on

the debentures are payable in a currency described in clause (20) currency

(b), (c) or (d), the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium

on the annual payments of principal and interest on the deben-

tures issued under the by-law.

13. Subsection 245 (1) of the said Act is repealed and the following
J _JJ^^^/gJj

substituted therefor:

(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105, ^pp'^"*;^^^^

106, 113, 114, 115, 116 and 122, subsection 165 (3), paragraphs c. 302



3, 11, 12, 23, 24, 27, 30, 50 and 54 of section 208, subparagraph

ii of paragraph 125 of section 210, and paragraph 10 of section

315 of the Municipal Act apply with necessary modifications to

the Metropolitan Corporation.

Commence-
ment

14.—(1) This Act, except section 5 and subsection 12 (1), comes into

force on the day it receives Royal Assent.

Idem (2) Section 5 and subsection 12(1) come into force on a day to be

named by proclamation of the Lieutenant Governor.

Short tiUe 15. The short title of this Act is the Municipality of Metropolitan

Toronto Amendment Act, 1982.
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Explanatory Notes

Section 1. The subsection proposed to be repealed provides that the res-

ignation from the Metropolitan Council or from an area municipality council by a

person who is a member of both councils is deemed to be a resignation from both;

its repeal is complementary to section 2 of the Bill.

Section 2.

—

Subsection 1. The proposed subsection (3a) makes certain

provisions of the Municipal Act applicable to the Metropolitan Council. These

provisions set out the grounds for disqualification of members of council, the

situations giving rise to a vacancy in the office of a member of council, the

requirement that a council declare a seat vacant when a vacancy occurs, the

procedure for bringing a court action to have a seat declared vacant, and the

requirement that a member take his declaration of office within a prescribed time

period.

The proposed subsection (3b) sets out the procedure to be followed by a

member wishing to resign.

The proposed subsection (3c) provides that where the seat of a member on

the Metropolitan Council becomes vacant, his seat on the council of the area

municipality that he represents automatically becomes vacant, and vice versa.

This proposed subsection would apply, for example, where a member missed

meetings of the Metropolitan Council for three successive months but was regu-

larly attending meetings of the local council. Without this proposed subsection,

the seat of the member on the Metropolitan Council would become vacant but his

seat on the council of the area municipality would not.

The proposed subsection (3d) provides that when the seat of a member is

declared vacant by the Metropolitan Council or by the council of the area

municipality that he represents, the council declaring the vacancy shall

immediately inform the other council of its declaration.

The proposed subsection (3e) provides that the seat of a member on the

Metropolitan Council or on the council of an area municipality shall be declared

vacant if that council is informed that the other council has declared his seat on

such other council to be vacant.

Subsection 2. The repealed subsection provides the seat of a member of

the Metropolitan Council becomes vacant if the member is absent for one month
without authorization. The application of section 39 of the Municipal Act to the

Metropolitan Council will render a member's seat vacant after three month's
absence.



BILL 29 1982

An Act to amend the
Municipality of Metropolitan Toronto Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 5 (9) of the Municipality of Metropolitan Toronto Act, s- s (9),

being chapter 314 of the Revised Statutes of Ontario, 1980, is

repealed.

2.—(1) Section 10 of the said Act is amended by adding thereto the » lo-

- ,, . ,
. amended

followmg subsections:

{3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply

with necessary modifications to the Metropolitan Council.

Application of

R.S.O. 1980,

c. 302

{3b) A member of the Metropolitan Council, with the consent ResignaUon

of the majority of the members present at a meeting entered upon Metropolitan

the minutes of it, may resign his office and his seat on the Council Council

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

(3c) If not already vacant by virtue of any general or special Where
vacancy on

Act, Metropolitan
Council

(a) the seat of a member of the Metropolitan Council ""^ ^i*^^
,.

~ , municipality

becomes vacant if the seat of that member on the council

council of an area municipality is declared vacant by
the council of that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Metropolitan Council is declared vacant by the Met-
ropolitan Council.

(3d) Where the Metropolitan Council or the council of an area DeciaraUon

municipality declares the seat of a member to be vacant, other

than under subsection (3e), and subsection (3c) applies, the Met-
ropolitan Council or the council of the area municipality, as the



Idem

s. 10 (6),

repealed

s. 11 (7),

re-enacted

case may be, shall forthwith cause a copy of its declaration to be

sent to the other council.

(3g) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Metropolitan

Council or the council of the area municipality, as the case may
be, shall forthwith declare the seat of that member on the council

to be vacant.

(2) Subsection 10 (6) of the said Act is repealed. "^H

Subsection 11 (7) of the said Act is repealed and the following

substituted therefor:

Vacancy (7) The seat of a member on the Executive Committee

becomes vacant if his seat on the Metropolitan Council is

declared vacant or if he ceases to be qualified to be a member of

the Executive Committee under subsection (1).

Filling

of vacancy
(7fl) Where the seat of a member on the Executive Committee

becomes vacant and the member was a borough or city controller

immediately prior to the occurring of the vacancy, the vacancv-

shall be filled by the controller from the same borough or city

who received the next greatest number of votes.

s. 21 (S),

re-enacted

Deposit

accounts

4. Subsection 21 (5) of the said Act is repealed and the following

substituted therefor:

(5) The treasurer shall open an account or accounts in the

name of the Metropolitan Corporation at such place of deposit as

may be approved by the Metropolitan Council and shall deposit

therein all money received by him on account of the Metropolitan

Corporation, and he shall keep the money of the Metropolitan

Corporation entirely separate from his own money.

re-enacted
5. Section 80 of the said Act is repealed and the following substituted

therefor:

Reserved lane

for public

transit motor
vehicles, etc.

80.—(1) The Metropolitan Council may by by-law designate

any lane on any road over which the Council has jurisdiction as a

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law,

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law and

prohibit and regulate the use thereof by all other vehicles to such

• extent and for such period or periods as may be specified.

Interpretation
(2) For the purposes of subsection (1),

(a) "any other municipality" includes a regional munici- ^^
pality;

\



Section 3. The re-enacted subsection (7) makes it explicit that the seat of

a member of the Executive Committee of the MetropoHtan Council becomes
vacant if his seat on the Metropolitan Council is declared vacant. The new
subsection (7a) is substantially the same as subsection (7) as it exists prior to the

re-enactment.

Section 4. The subsection as it now reads is set out below showing

underlined the words proposed to be deleted:

(5) The treasurer shall open an account or arroiiiiis in the name of the

Metropolitan Corporation in such uj the chartered banks uj Canada or

at such other place of deposit as may hr npprnvrd of by thr MrtropoUtnn

Council and shall deposit therein all money received by him on account

of the Metropolitan Corporation, and he shall keep the money of the

Metropolitan Corporation entirely separate from his own money.

Section 5. Section 80 of the Act now reads as follows:

80. The Metropolitan Council and the council ofany area municipality may
by by-law designate any lane on any road over which it has jurisdiction

as a lane solely or principally for use by public transit motor vehicles,

taxicabs and private motor vehicles carrying such number of passengers

as may be specified in the by-law and prohibit and regulate the use

thereofby all other vehicles to such extent andfor such period or periods

as may be specified, and, for the purposes of this section, "public transit

motor vehicle" means any motor vehicle owned and operated by the

Toronto Transit Commission as part of its regidar passenger transporta-

tion service and such other class or classes of transit motor vehicles as

may be specified in the by-law.

The effect of the re-enactment is to limit the authority granted under this

section to the Metropolitan Council; in addition, the class or type of motor vehicle

that may be authorized to use a reserved lane has been broadened.

Area municipalities will be empowered under a proposed amendment to the

Municipal Act to exercise substantially similar authority in respect of roads under

their jurisdiction.



Section 6.—Subsection 1. In the re-enactment, the requirement to

obtain Municipal Board approval to the designation of a controlled-access road

has been removed.

Subsection 2. The re-enactment of subsections 92 (7) and (8) makes
uniform with the various regional municipality Acts the provisions respecting an

appeal from an order of the Municipal Board approving or refusing to approve

the closing of a road that runs into or intersects a controlled-access road.

Section 7. Section 151 of the Act now provides for the erecting to the

status of a city any area municipality that has the status of a township municipal-

ity. As re-enacted, the provision is broadened in the manner set out.



{b) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Metropolitan Cor-

poration or any other municipality, or by a transit

commission, in connection with a regular passenger

transportation service, and includes such other motor
vehicles operated in connection with a regular pas-

senger transportation service as may be specified in the

by-law.

6.—(1) Subsection 92 (1) of the said Act is repealed and the following « 92 (i),

, . , ,
- re-enacted

substituted therefor:

(1) The Metropolitan Corporation may by by-law designate ControUed-

,., , ... ,. access roads
any metropolitan road, or any portion thereof, as a metropolitan

controUed-access road.

(2) Subsections 92 (7) and (8) of the said Act are repealed and the ^ 92 (7, s),

following substituted therefor:

(7) Any person, including an area municipality, that has filed ^pp^a' '«

particulars of an objection or the Metropolitan Corporation may, Court

with the leave of the Divisional Court, appeal to that court from
any order made under subsection (5).

(8) Application for leave to appeal shall be made within thirty Time for

days after the date of the determination or order of the Municipal

Board, subject to the rules of the court as to vacations.

Section 151 of the said Act is repealed and the following substi-

tuted therefor:

s. 151,

re-enacted

151.—(1) Notwithstanding section 148, upon the recommen- Alteration

dation of the Minister of Municipal Affairs and Housing pur- area

suant to an application by the council of an area municipality,
'"""'•^'p '^^

the Lieutenant Governor in Council may, by order, alter the

status of the area municipality to that of a township, village,

town or city municipality, and may direct the new name that the

area municipality will bear when its status is altered and the date

when the alteration of status will take effect and may provide for

any matters that are considered necessary or desirable for

implementing the alteration of status or for carrying on the area

municipality subsequent thereto, including the composition of

its council.

(2) Where an order is made under subsection (1), sections 17,
^''^'o^^ggo"^

19 and 22 of the Municipal Act apply, with necessary modifica- c 302,

tions, and the provisions of any special Act that applied to the ** '^' '^' ^^

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.



s. 157,

repealed

s. 175,

amended

Additional
policing

services

R.S.O. 1980,

c. 381

8. Section 157 of the said Act is repealed.

9. Section 175 of the said Act is amended by adding thereto the

following subsections:

(3) The Metropolitan Police Force, in addition to performing

the policing duties prescribed in the Police Act,

(a) may maintain a safety and lifesaving patrol of the

waters of Lake Ontario within the limits of the Metro-

politan Area;

(b) may provide lifeguard service on the beaches in the

Metropolitan Area; and

(c) may provide The Toronto Harbour Commissioners

with such security and port policing for the Port of

Toronto as the Commissioners may require from time

to time.

Fees
(4) The Metropolitan Board may charge such fees for the ser-

vices provided under clauses (3) (b) and (c) as the Board from

time to time determines.

Agreement

Contribution
to O.M.E.R.S.
by City of

Toronto

(5) The Metropolitan Corporation and the Metropolitan

Board may enter into agreements with The Toronto Harbour
Commissioners in respect of the transfer of members of the

Toronto Harbour Police or the Port of Toronto Police, or both,

to the Metropolitan Police Force and any such agreement shall

provide,

(a) that every person who was a member of the Toronto

Harbour Police or the Port of Toronto Police, as the

case may be, on the 1st day of June, 1981, and who
continues to be a member until the 30th day of Sep-

tember, 1982, shall be offered employment at no loss in

salary as a member of the Metropolitan Police Force as

of the 1st day of October, 1982; and

{b) that all property, both real and personal, used on the

1st day of June, 1981, in connection with the operation

of the Toronto Harbour Police or the Port of Toronto

Police, as the case may be, shall be transferred without

compensation to the Metropolitan Corporation for the

use of the Metropolitan Board.

(6) The Corporation of the City of Toronto may contribute to

the Ontario Municipal Employees Retirement System such sums
as may be required to provide to members of the Toronto Har-

bour Police who accept employment under clause (5) (a) the same



Section 8. The section proposed to be repealed authorizes the Met-

ropolitan Council to grant aid to public hospitals. The Council may grant aid to

hospitals under section 113 of the Municipal Act and this specific authority is

therefore not required.

Section 9. The subsections proposed to be added authorize the Met-

ropolitan Police Force to assume the functions of the Toronto Harbour Police,

the Port of Toronto Police or both. Provision is made for the transfer of members
of those police to the Metropolitan Police Force and other matters consequent on

the transfer of authority in the manner to be agreed upon by the Metropolitan

Corporation, the Metropolitan Board of Commissioners of Police and The

Toronto Harbour Commissioners.



Section 10. The subclause proposed to be re-enacted as it now reads is set

out below:

(Hi) term deposits, deposit receipts, deposit notes, certificates of deposit,

acceptances and other similar instruments issued, accepted, guaranteed

or endorsed by a chartered bank to which the Bank Act (Canada) applies.

The amendment reflects recent amendments to the Bank Act (Canada).

Section 1 1 . The effect of the proposed re-enactment of subsection 2 18 (2)

is to delete from the end of the subsection as it now reads the words "and for such

reserves within such limits as to type and amount as the Ministry may approve

but shall not make any allowance for payments to be received during the current

year under the Ontario Unconditional Grants Act". Specific provision for reserve

funds is found in section 221 of the Act and the reference to the Ontario Uncon-

ditional Grants Act is superfluous.

Section 12.—Subsection 1. The effect of the re-enactment is to make
applicable to the Metropolitan Corporation the proposed new section 143a of the

Municipal Act. That section will authorize the issue of extendible and retractable

term debentures.

Subsection 2. The subsection proposed to be added permits a portion of

any premium received on debentures issued by the Metropolitan Corporation

payable in a foreign currency to be set aside in a reserve fund to pay any premium
on annual payments of principal and interest on the debentures.

Section 13. Sections 114, 115 and 122 are added as sections of the

Municipal Act that apply to the Metropolitan Corporation. Section 114 provides

for offering awards and establishing competitions for awards; section 115

authorizes the provision of fellowships and scholarships, while section 122

authorizes agreements with the Crown respecting the use of the property or of the

servants or officers of a municipality or the Crown (in right of Ontario) or the

joint acquisition of property by the municipality and the Crown.



period of credited service in the Ontario Municipal Employees
Retirement System as their period of credited service in the pen-

sion plan of The Toronto Harbour Commissioners on the 30th

day of September, 1982. "^Pl

10. Subclause 217 (2) (a) (iii) of the said Act is repealed dnd the fol- ^:J^^ (2) (a)

lowing substituted therefor: re-enacted

(iii) term deposits, deposit receipts, deposit notes,

certificates of deposit, acceptances and other

similar instruments issued, accepted, guaran-

teed or endorsed by a bank named in Schedule

A or B to the Bank Act (Canada). i980-8i,

c. 40 (Can.)

11. Subsection 218 (2) of the said Act is repealed and the following » ^is (2),

substituted therefor:

(2) In preparing the estimates, the Metropolitan Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any
operating deficit of any previous year.

12.—(1) Subsection 227 (16) of the said Act is repealed and the fol-
^^^/JJ^^j-

lowing substituted therefor:

(16) Subsections 143 (4) and (16), sections 143a, 144 and 145 Application of

and subsections 147 (1) and (2) of the Municipal Act apply with c. 302

necessary modifications to the Metropolitan Corporation.

(2) Section 227 of the said Act is amended by adding thereto the

following subsection:

s. 227,

amended

(21a) Where a by-law passed under this section provides that J'^emium on

the debentures are payable in a currency described in clause (20) currency

(6), (c) or id), the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

13. Subsection 245 (1) of the said Act is repealed and the following ** ^'^ (u,

.
re-enacted

substituted therefor:

(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105, Jf^sf'^"^/"^"^

106, 113, 114, 115, 116 and 122, subsection 165 (3), paragraphs c. 302



3, 11, 12, 23, 24, 27, 30, SO and 54 of section 208, subparagraph

ii of paragraph 125 of section 210, and paragraph 10 of section

315 of the Municipal Act apply with necessary modifications to

the Metropolitan Corporation.

Commence- 14.— (1) This Act, cxccpt scction 5 and subsection 12 (1), comes into

force on the day it receives Royal Assent.

Idem (2) Section 5 and subsection 12(1) come into force on a day to be

named by proclamation of the Lieutenant Governor.

Short title 15. The short title of this Act is the Municipality of Metropolitan

Toronto Amendment Act, 1982.
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BILL 29 1982

An Act to amend the
Municipality of Metropolitan Toronto Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 5 (9) of the Municipality of Metropolitan Toronto Act, s- s (9),

being chapter 314 of the Revised Statutes of Ontario, 1980, is
""^p*^^

repealed.

2.—(1) Section 10 of the said Act is amended by adding thereto the s. lo,

r 11 • u 2.- amended
loUowmg subsections:

i3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of

with necessary modifications to the Metropolitan Council. c. 302

{3b) A member of the Metropolitan Council, with the consent Resignation

of the majority of the members present at a meeting entered upon Metropolitan

the minutes of it, may resign his office and his seat on the Council ^""""<:''

which shall then be vacant, but he shall not vote on a motion as

to his own resignation and if the Council does not accept his

resignation it is of no effect.

{3c) If not already vacant by virtue of any general or special ^'here

. vacancy on
»^Ct, Metropolitan

Council

(a) the seat of a member of the Metropolitan Council '" ^'.'^^
..

. ,• 1 ,
municipality

becomes vacant if the seat of that member on the council

council of an area municipality is declared vacant by
the council of that area municipality; and

{b) the seat of a member of the council of an area munici-

pality becomes vacant if the seat of that member on the

Metropolitan Council is declared vacant by the Met-
ropolitan Council.

{3d) Where the Metropolitan Council or the council of an area Declaration

municipality declares the seat of a member to be vacant, other

than under subsection {3e), and subsection {3c) applies, the Met-
ropolitan Council or the council of the area municipality, as the



Idem

case may be, shall forthwith cause a copy of its declaration to be

sent to the other council.

{3e) Upon receiving a copy of a declaration of a vacancy in

respect of a member under subsection {3d), the Metropolitan

Council or the council of the area municipality, as the case may
be, shall forthwith declare the seat of that member on the council

to be vacant.

s. 10 (6),

repealed

s. U (7),

re-enacted

(2) Subsection 10 (6) of the said Act is repealed.

3. Subsection 11 (7) of the said Act is repealed and the following

substituted therefor:

Vacancy (7) The seat of a member on the Executive Committee

becomes vacant if his seat on the Metropolitan Council is

declared vacant or if he ceases to be qualified to be a member of

the Executive Committee under subsection (1).

Filling

of vacancy
(7a) Where the seat of a member on the Executive Committee

becomes vacant and the member was a borough or city controller

immediately prior to the occurring of the vacancy, the vacancy

shall be filled by the controller from the same borough or city

who received the next greatest number of votes.

s. 21 (S),

re-enacted

Deposit

accounts

4. Subsection 21 (5) of the said Act is repealed and the following

substituted therefor:

(5) The treasurer shall open an account or accounts in the

name of the Metropolitan Corporation at such place of deposit as

may be approved by the Metropolitan Council and shall deposit

therein all money received by him on account of the Metropolitan

Corporation, and he shall keep the money of the Metropolitan

Corporation entirely separate from his own money.

s. 80,

re-enacted
5. Section 80 of the said Act is repealed and the following substituted

therefor:

Reserved lane

for public

transit motor
vehicles, etc.

80.— (1) The Metropolitan Council may by by-law designate

any lane on any road over which the Council has jurisdiction as a

lane solely or principally for use by public transit motor vehicles,

or any class or classes thereof as may be defined in the by-law,

and by taxicabs and by private motor vehicles carrying such

number of passengers as may be specified in the by-law and
prohibit and regulate the use thereof by all other vehicles to such

extent and for such period or periods as may be specified.

Interpretation (2) For the purposes of subsection (1),

(a) "any other municipality" includes a regional munici-

pality;



ib) "public transit motor vehicle" means any motor vehicle

operated by, for or on behalf of the Metropolitan Cor-
poration or any other municipality, or by a transit

commission, in connection with a regular passenger
transportation service, and includes such other motor
vehicles operated in connection with a regular pas-

senger transportation service as may be specified in the

by-law.

6.—(1) Subsection 92 (1) of the said Act is repealed and the following > 92 (u,

substituted therefor:
re-cnac ec

(1) The Metropolitan Corporation may by by-law designate Contmiied-

any metropolitan road, or any portion thereof, as a metropolitan
^

controlled-access road.

(2) Subsections 92 (7) and (8) of the said Act are repealed and the « 92 (7, 8),

following substituted therefor:

(7) Any person, including an area municipality, that has filed Appeal to

particulars of an objection or the Metropolitan Corporation may. Court

with the leave of the Divisional Court, appeal to that court from
any order made under subsection (5).

(8) Application for leave to appeal shall be made within thirty Time for

days after the date of the determination or order of the Municipal
''''''*^^

Board, subject to the rules of the court as to vacations.

7. Section 151 of the said Act is repealed and the following substi- * '^''

tuted therefor:
re-enacted

151.—(1) Notwithstanding section 148, upon the recommen- AHirat'on
"^ '

in status of

dation of the Minister of Municipal Affairs and Housing pur- area

suant to an application by the council of an area municipality,
'"""'<^'p^'^>'

the Lieutenant Governor in Council may, by order, alter the

status of the area municipality to that of a township, village,

town or city municipality, and may direct the new name that the

area municipality will bear when its status is altered and the date

when the alteration of status will take effect and may provide for

any matters that are considered necessary or desirable for

implementing the alteration of status or for carrying on the area

municipality subsequent thereto, including the composition of

its council.

(2) Where an order is made under subsection (1), sections 17,
R''^'Q''\'ggo"'^

19 and 22 of the Municipal Act apply, with necessary modifica- c. 302,

tions, and the provisions of any special Act that applied to the '"' '^' '^' "

area municipality prior to the alteration of its status continue to

apply to it subsequent thereto.



s. 157,

repealed

s. 175,

amended

Additional
policing

services

R.S.O. 1980,

c. 381

8. Section 157 of the said Act is repealed.

9. Section 175 of the said Act is amended by adding thereto the

following subsections:

(3) The Metropolitan Police Force, in addition to performing

the policing duties prescribed in the Police Act,

(a) may maintain a safety and lifesaving patrol of the

waters of Lake Ontario within the limits of the Metro-
politan Area;

(b) may provide lifeguard service on the beaches in the

Metropolitan Area; and

(c) may provide The Toronto Harbour Commissioners
with such security and port policing for the Port of

Toronto as the Commissioners may require from time

to time.

Fees
(4) The Metropolitan Board may charge such fees for the ser-

vices provided under clauses (3) (b) and (c) as the Board from
time to time determines.

Agreement

Contribution

to O.M.E.R.S.
by City of

Toronto

(5) The Metropolitan Corporation and the Metropolitan

Board may enter into agreements with The Toronto Harbour
Commissioners in respect of the transfer of members of the

Toronto Harbour Police or the Port of Toronto Police, or both,

to the Metropolitan Police Force and any such agreement shall

provide,

(a) that every person who was a member of the Toronto

Harbour Police or the Port of Toronto Police, as the

case may be, on the 1st day of June, 1981, and who
continues to be a member until the 30th day of Sep-

tember, 1982, shall be offered employment at no loss in

salary as a member of the Metropolitan Police Force as

of the 1st day of October, 1982; and

(b) that all property, both real and personal, used on the

1st day of June, 1981, in connection with the operation

of the Toronto Harbour Police or the Port of Toronto

Police, as the case may be, shall be transferred without

compensation to the Metropolitan Corporation for the

use of the Metropolitan Board.

(6) The Corporation of the City of Toronto may contribute to

the Ontario Municipal Employees Retirement System such sums
as may be required to provide to members of the Toronto Har-

bour Police who accept employment under clause (5) (a) the same



period of credited service in the Ontario Municipal Employees
Retirement System as their period of credited service in the pen-

sion plan of The Toronto Harbour Commissioners on the 30th

day of September, 1982.

10. Subclause 217 (2) (a) (iii) of the said Act is repealed dnd the fol- s...2i7 (2) (a)

lowing substituted therefor: re-enacted

(iii) term deposits, deposit receipts, deposit notes,

certificates of deposit, acceptances and other

similar instruments issued, accepted, guaran-

teed or endorsed by a bank named in Schedule

A or B to the Bank Act (Canada). i98o-8i,

c. 40 (Can.)

1 1. Subsection 218 (2) of the said Act is repealed and the following « ^is (2),

substituted therefor:

(2) In preparing the estimates, the Metropolitan Council shall Allowance

make due allowance for a surplus of any previous year that will in estimates

be available during the current year and shall provide for any
operating deficit of any previous year.

12.—(1) Subsection 227 (16) of the said Act is repealed and the fol- ^ 227 (16),

lowing substituted therefor:

(16) Subsections 143 (4) and (16), sections 143a, 144 and 145 Application of

and subsections 147 (1) and (2) of the Municipal Act apply with (.302

necessary modifications to the Metropolitan Corporation.

(2) Section 227 of the said Act is amended by adding thereto the * 221,

. . amended
followmg subsection:

(21a) Where a by-law passed under this section provides that I'remiumon

the debentures are payable in a currency described in clause (20) currency

(6), (c) or id), the by-law may provide that any portion of the

premium which may be received on the currency in which the

debentures are payable that is not required to pay the cost of the

work authorized under the by-law and charges incidental thereto

shall be set aside in a reserve fund to be used to pay the premium
on the annual payments of principal and interest on the deben-

tures issued under the by-law.

13. Subsection 245 (1) of the said Act is repealed and the following *^'*^ ^^
substituted therefor:

(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105,
J'f;;*^''^

106, 113, 114, 115, 116 and 122, subsection 165 (3), paragraphs /.'m



3, 11, 12, 23, 24, 27, 30, 50 and 54 of section 208, subparagraph

ii of paragraph 125 of section 210, and paragraph 10 of section

315 of the Municipal Act apply with necessary modifications to

the Metropolitan Corporation.

Commence- 14.—(1) This Act, exccpt section 5 and subsection 12 (1), comes into

force on the day it receives Royal Assent.

Idem (2) Section 5 and subsection 12(1) come into force on a day to be

named by proclamation of the Lieutenant Governor.

Short title 15. The short title of this Act is the Municipality of Metropolitan

Toronto Amendment Act, 1982.









5'H

rr>

ffi

ffi

£ 5.
•

£2. G. Cd

org p^ 2!

> W

u



BILL 30 Government Bill

2nd Session, 32nd Legislature, Ontario
31 Elizabeth II, 1982

An Act to amend the Development Corporations Act

The Hon. G. W. Walker
Minister of Industry and Trade Development

TORONTO
Printed by Alan Gordon, Queen's Printer for Ontario



iiiii

Explanatory Notes

Section 1. The proposed section 7a provides that members of municipal

councils and local boards and employees thereof are ineligible to be appointed as

directors of development corporations and provides that any director who becomes

a member of a municipal council or local board or an employee thereof, after his

appointment as director, is deemed to have resigned from the board of directors of

the development corporation.

Section 2. Under the proposed amendments to subsection 12 (1), a

development corporation will be authorized to make grants and pay interest

subsidies to a person carrying on an industrial undertaking in Ontario. A develop-

ment corporation will also be authorized to compromise or release in whole or in

part any security that it has taken and to release the debt evidenced by the security.

The purpose of the amendment to subsection 12 (2) is to provide that the

Lieutenant Governor in Council may, by regulation, require the approval by the

Lieutenant Governor in Council of all or any of the powers of a development

corporation conferred by the proposed clauses 12 (1) (ba) and (bb).



BILL 30 1982

An Act to amend the Development Corporations Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The Development Corporations Act, being chapter 117 of the ^\^'''

Revised Statutes of Ontario, 1980, is amended by adding thereto the

following section:

la

.

—(1) A person who holds office as a member of the council Directors,

of a municipality, including a district, metropolitan or regional oTc'enain^

• municipality, or as a member of a local board, as defined in the Persons

Municipal Affairs Act, of such a municipality or who is an R so. i98o,

employee of such a municipality or local board is not eligible to be

appointed as a director of a corporation.

(2) A director of a corporation who, during his term of office as Wem

director, is elected to hold office as a member of the council of a

municipality or a local board thereof, as described in subsection

(1), or who accepts employment with such a municipality or local

board, shall be deemed to have resigned as a director of the

corporation on the first day of his term of office as a member of the

council of the municipality or local board or on the first day of his

employment, as the case may be.

(3) A person who was a director of a corporation on the day this Saving

section comes into force may serve the balance of his term of office,

notwithstanding that he is or becomes a member of the council of a

municipality or of a local board thereof, as described in subsection

(1) or that he is or becomes an employee of such a municipality or

local board.

2.—(1) Subsection 12(1) of the said Act is amended by adding thereto » 12 U),

, - ,, . ,
amended

the followmg clauses:

{ba) make grants to a person carrying on an industrial

undertaking in Ontario;



(bb) pay interest subsidies to a person carrying on an indus-

trial undertaking in Ontario where the interest is

charged in respect of a loan made by a lender approved

by the corporation.

s. 12 (1) id),

re-enacted
(2) Clause 12 (1) {d) of the said Act is repealed and the following

substituted therefor:

(d) take security by way of mortgage, charge, hypothecation

or assignment of or on any real or personal property or

otherwise and to compromise or release in whole or in

part any such security and the repayment of the debt

evidenced thereby.

s. 12 (2),

amended
(3) Subsection 12 (2) of the said Act is amended by striking out

"and 0)" in the sixth line and inserting in lieu thereof "to

ibbr.

s. 19a,

enacted
3. The said Act is further amended by adding thereto the following

section:

Agents of

Crown for

certain

programs,
etc.

19a. The Lieutenant Governor in Council may authorize a

corporation to act as agent for the Province of Ontario in respect of

programs, projects or matters undertaken or carried out by the

Province for the advancement of industrial or economic develop-

ment in Ontario.

Commence-
ment

Short title

4. This Act comes into force on the day it receives Royal Assent.

5. The short title of this Act is the Development Corporations Amend-
ment Act, 1982.



Section 3. Under the proposed section 19a, the Lieutenant Governor in

Council may authorize a development corporation to act as agent for the Province

of Ontario with respect to programs, projects or matters undertaken by the

Province.
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BILL 30 1982

An Act to amend the Development Corporations Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The Development Corporations Act, being chapter 117 of the *^"'

Revised Statutes of Ontario, 1980, is amended by adding thereto the

following section:

la

.

—(1) A person who holds office as a member of the council P'l'ectors.

of a municipality, including a district, metropolitan or regional L"Vertain^

municipality, or as a member of a local board, as defined in the Persons

Municipal Affairs Act, of such a municipality or who is an R so. i980,

employee of such a municipality or local board is not eligible to be

appointed as a director of a corporation.

(2) A director of a corporation who, during his term of office as i^em

director, is elected to hold office as a member of the council of a

municipality or a local board thereof, as described in subsection

(1), or who accepts employment with such a municipality or local

board, shall be deemed to have resigned as a director of the

corporation on the first day of his term of office as a member of the

council of the municipality or local board or on the first day of his

employment, as the case may be.

(3) A person who was a director of a corporation on the day this Saving

section comes into force may serve the balance of his term of office,

notwithstanding that he is or becomes a member of the council of a

municipality or of a local board thereof, as described in subsection

(1) or that he is or becomes an employee of such a municipality or

local board.

2.—(1) Subsection 12 (1) of the said Act is amended by adding thereto ^ 12 (U.
'

. amended
the foUowmg clauses:

iba) make grants to a person carrying on an industrial

undertaking in Ontario;



(bb) pay interest subsidies to a person carrying on an indus-

trial undertaking in Ontario where the interest is

charged in respect of a loan made by a lender approved

by the corporation.

s. 12 (1) (d),

re-enacted
(2) Clause 12(1) (d) of the said Act is repealed and the following

substituted therefor:

{d ) take security by way of mortgage , charge , hypothecation

or assignment of or on any real or personal property or

otherwise and to compromise or release in whole or in

part any such security and the repayment of the debt

evidenced thereby.

s. 12 (2),

amended
(3) Subsection 12 (2) of the said Act is amended by striking out

"and (6)" in the sixth line and inserting in lieu thereof "to

ibbr.

s. 19a,

enacted
3. The said Act is further amended by adding thereto the following

section:

Agents of

Crown for

cert£iin

programs,
etc.

19a. The Lieutenant Governor in Council may authorize a

corporation to act as agent for the Province of Ontario in respect of

programs, projects or matters undertaken or carried out by the

Province for the advancement of industrial or economic develop-

ment in Ontario.

Commence-
ment

Short title

4. This Act comes into force on the day it receives Royal Assent.

5. The short title of this Act is the Development Corporations Amend-
ment Act, 1982.
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Explanatory Note

The purpose of the Bill is to set out standards for terminals and equipment

used therewith, eye care for terminal operators and education of operators con-

cerning hazards involved. Rest periods are made a requisite. Reimbursement for

cost of required eye care is provided.



BILL 31 1982

An Act to safeguard Terminal Operators

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "terminal" includes electronic video screen data pre-

sentation machines, commonly called video display

terminals or cathode-ray tubes, but does not include

television or oscilloscope screens except to the extent

that they are used as terminals for presentation of ver-

bal or numerical data;

(&) "terminal operator" means a person who does any work
at a terminal.

2. No employer shall permit terminal operators employed by Duty of

him to work except in accordance with the following conditions:
^"^^ °^"

1. Glare within an office within which an employee is

working shall be moderated by use of such means as

indirect lighting, recessed direct lighting or antireflec-

tion fillers on terminals.

2. Every terminal operated on behalf of the employer shall

be arranged so that primary heat exhausts, without

intervening ducts, walls or insulation, shall not be

within four feet of any place where an employee is

stationed.

3. Every terminal operated on behalf of the employer shall

receive maintenance every six months to ensure clear

presentation of display and proper functioning of all

display adjustments.

3. Every employer of a terminal operator shall, ^^''"^

(a) post a copy of this Act in a prominent place where the

operator is working;



(b) provide information to the operator in respect of the

hazards associated with terminal use and the symptoms
associated therewith; and

(c) provide instruction on the precautions that the operator

may take to minimize any hazard.'

Annual
examination

4. Every employer of a terminal operator shall permit the

operator to attend an annual opthalmological or optometrical

examination during paid working hours and shall reimburse the

operator for any cost in respect of the examination for which the

operator is not otherwise reimbursed and for the cost of any

vocational lenses required by the operator.

Rest
periods

5. Every employer of a terminal operator shall allow the

operator a fifteen minute rest period with pay for every two
hours that the operator works at a terminal and shall not cause

the operator to work any continuous period exceeding two hours

at a terminal.

Equipment (J.— (1) No employer shall cause a terminal operator to work
at a terminal that is not equipped,

(a) with a detachable keyboard or other device that allows

the operator to maintain correct viewing posture and
proper typing position; and

(b) with brightness and contrast controls that are readily

adjustable by the operator.

Non-
application

(2) Subsection (1) does not apply in respect of terminals in use

on the day this Act comes into force.

Furniture 7. Every employer of a terminal operator shall provide all

operators employed by him with,

(a) a chair capable of adjustment for seat and backrest

heights and backrest tension; and

(b) an adjustable table for holding the terminal at which

the operator works.

Offence 8. Every person who contravenes any provision of this Act is

guilty of an offence and on conviction is liable to a fine of not

more than $1,000.

Commence-
ment

9. This Act comes into force on the day it receives Royal

Assent.

Short title 10. The short title of this Act is the Terminal Operators

Safeguard Act, 1982.
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Explanatory Note

The purpose of the Bill is to provide recourse to persons who had their

dwelling insulated with urea formaldehyde foam insulation.

An expeditious method is provided for obtaining an order for removal of the

insulation and restoring the dwelling to its former state or for reimbursement

where the owner had the insulation removed. The only elements required to

obtain an order are evidence that the insulation was installed, name of the instal-

ler, distributor and manufacturer and of physical harm incurring. The applica-

tion for the order is submitted to chief officials who are appointed by

municipalities under the Building Code Act. The chief official, after checking the

application, forwards it to the Director of the Building Code Branch who is

empowered to make an order dealing with the matter.



BILL 32 1982

An Act to provide for the Removal of Urea
Formaldehyde Foam Insulation

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "chief building official" means a chief building official

appointed under the Building Code Act; R.s.o. i980,

c. 51

{b) "Director" means the Director appointed under the

Building Code Act;

(c) "owner" means the owner or tenant of a dwelling in

which U. F.F.I, is used as insulation and includes any
person residing with the owner;

(d) "Tribunal" means The Commercial Registration

Appeal Tribunal under the Ministry of Consumer ^274
'^'*°'

and Commercial Relations Act;

(e) "U. F.F.I." means urea formaldehyde foam insulation.

2. The purpose of this Act is to provide for the removal of •'"'pose

U. F.F.I, from dwellings.

3.—(1) An owner who suffers ill health as a result of U. F.F.I. AppiicaUon

, r for order
m his dwellmg may apply to the Director for an order for remov-

al or reimbursement.

(2) An application under subsection (1) shall be submitted to a ^|^lf^?^*°'

chief official and shall include evidence that the applicant suf-

fered ill health or had an existing ill health condition aggravated

as a result of U. F.F.I, in his dwelling,

4.—(1) Upon receiving an application under section 3 and ^*''*^^ *'^*^^'*'

satisfying himself that the facts stated therein are correct, the application



chief official shall forward the application and material submit-

ted therewith to the Director.

Order by
Director

(2) Upon reviewing an application from the chief official, the

Director may issue an order directed to the installer, distributor

or manufacturer of the U. F.F.I, or any two of them or all of

them as he considers appropriate in the circumstances,

(a) that the dwelling of the owner be restored to the condi-

tion it was in prior to the installation of the insulation;

or

(b) that the owner be reimbursed for the cost of restoring

the dwelling to the condition it was in prior to the

installation,

or make such other order as the Director considers appropriate.

Order by
Director

5.—(1) Where the Director proposes to make an order under

section 4, he shall give notice of his proposal to the person or

persons to whom the order is to be directed together with written

reasons for his proposal.

Notice
requiring

hearing

(2) A notice under subsection (1) shall inform the persons to

whom it is addressed that he is entitled to a hearing by the

Tribunal if he mails or delivers, within fifteen days after the

notice under subsection (1) is served on him, notice in writing

requiring a hearing to the Director and the Tribunal, and he may
so require such a hearing.

Powers of

Director

where no
hearing

(3) Where the person referred to in subsection (2) does not

require a hearing by the Tribunal in accordance with subsection

(2), the Director may carry out the proposal stated in his notice

under subsection (1).

Powers of

Tribunal
(4) Where the person referred to in subsection (2) requires a

hearing by the Tribunal in accordance with subsection (2), the

Tribunal shall appoint a time for and hold the hearing and, on

the application of the Director at the hearing, may by order

direct the Director to carry out his proposal or to carry it out in

an amended form or refrain from carrying out his proposal.

Conditions
of order

(5) The Tribunal may attach such terms and conditions to its

order as it considers proper to give effect to the purposes of this

Act.

Parties
(6) The Director, the person who has required the hearing and

such other persons as the Tribunal may specify are parties to

proceedings before the Tribunal under this section.



6. An order of the Director under section 4 may be filed with Enforcement

• 1
of order

the Supreme Court or with a county or district court and, on
being filed, the order has the same force and effect and all pro-

ceedings may be taken in it, as if it were a judgment of that

court.

7. This Act comes into force on the day it receives Royal Commence-
•' -^ ment

Assent.

8. The short title of this Act is the U. F.F.I. Removal Act,

1982.

Short title
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Explanatory Note

The Bill prohibits officers and employees of the Residential Tenancy Com-
mission from acting as advocates in hearings before the Commission for a one-

year period upon leaving the Commission. The maximum penalty is $10,000.



BILL 33 1982

An Act to amend the Residential Tenancies Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. The Residential Tenancies Act, being chapter 452 of the Revised
ll^^^^^

*°'''

Statutes of Ontario, 1980, is amended by adding thereto the fol-

lowing sections:

80a . No person who has been an officer or an employee of the Co"fl'c^ of
^ 1- ^ interest

Commission shall, for a period of one year from the day on which
he ceases to be an officer or an employee of the Commission,

(a) appear as counsel or agent for any party before the

Commission; or

{b) prepare any written material for submission to the

Commission, except on his own behalf.

806. Every person who contravenes section 80a is guilty of an Offence

offence and on conviction is liable to a fine of not more than

$10,000.

2. This Act comes into force on the day it receives Royal Assent. Commence-

3. The short title of this Act is the Residential Tenancies Amendment ^'^"''^ ""'^

Act, 1982.
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Explanatory Note

The Bill increases the rate of interest payable by landlords on tenants' secur-

ity deposits from 6 per cent to 12 per cent.



BILL 34 1982

An Act to amend the Landlord and Tenant Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1. Subsection 84 (2) of the Landlord and Tenant Act, being chapter ^ 84 (2),

rc-cnflctcd
22)2 of the Revised Statutes of Ontario, 1980, is repealed and the

following substituted therefor:

(2) A landlord shall pay annually to the tenant interest on the interest

security deposit for rent referred to in subsection (1) at the rate of

12 per cent per year.

2. This Act comes into force on the 1st day of January, 1983. Commence

^. The short title of this Act is the Landlord and Tenant Amendment short title

Act, 1982.
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Explanatory Note

The Bill adds energy conservation to the matters to be considered by the

Ontario Energy Board in setting gas rates. It also clarifies the Board's jurisdiction

over the "hook-up charges" levied by gas companies and is intended to prevent

extra charges because fuel saving measures or devices are embodied in buildings.



it) Pi ;^i,. r, .:i.|ri;-' (I

BILL 35 1982

An Act to amend the Ontario Energy Board Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1.— (1) Subsection 19 (1) of the Ontario Enerey Board Act, being* ^^ (i)-

rc-cn3ctcci

chapter 332 of the Revised Statutes of Ontario, 1980, is

repealed and the following' substituted therefor:

(1) Subject to the regulations, the Board may make orders ^^^^^

approving or fixing rates and other charges for the sale of gas by
transmitters, distributors and storage companies, and for the

transmission, distribution and storage of gas, that,

(a) are just and reasonable; and

(b) encourage the conservation of energy.

(la) In this section "rates and other charges for the sale of gas" ^"'.erpre-

mclude hook-up charges and any other one-time charges related

to the commencement of gas service to consumers.

(2) Section 19 of the said Act is amended by adding thereto the
anje^^^jg^,

following subsection:

(5a) In determining whether rates and other charges for the Energy

1 r 1 T^ 1
conservation

sale of gas encourage the conservation of energy, the Board may
consider any matters it considers relevant, including the effect of

volume discounts and of additional charges made where energy

conservation equipment is installed.

(3) Subsection 19 (6) of the said Act is repealed and the following '^ '^ <^''

_ , . _ _ rc*cn3cicci

substituted therefor:

(6) Findings of fact on which determinations are made by the FindinRs

Board under subsections (2), (3), (4), (5) and (5a) shall be based
"

on the evidence adduced at the hearing.



s. 19 (10),

re-enacted
(4) Subsection 19 (10) of the said Act is repealed and the follow-

ing substituted therefor:

Orders on
applications

(10) Upon an application for an order approving or fixing

rates or other charges, the Board may after a hearing, if it is not

satisfied that the rates or other charges applied for are just and
reasonable and encourage the conservation of energy, fix such

other rates or charges as it finds are just and reasonable and
encourage the conservation of energy.

s. 19 (12),

re-enacted
(S) Subsection 19 (12) of the said Act is repealed and the follow-

ing substituted therefor:

Other rate

orders
(12) Where the Board of its own motion, or upon the request

of the Lieutenant Governor in Council, holds a hearing for the

purpose of inquiring into and determining whether any of the

rates or other charges for the sale, transmission, distribution or

storage of gas by any transmitter, distributor, or storage com-
pany are just and reasonable and encourage the conservation of

energy, the Board shall, after such hearing, make an order under

subsection (1), and in any such hearing the burden of establishing

that such rates or other charges are just and reasonable and
encourage the conservation of energy is on the transmitter, dis-

tributor or storage company, as the case may be.

Commence-
ment

Short title

2. This Act comes into force on the day it receives Royal Assent.

3. The short title of this Act is the Ontario Energy Board Amendment
Act, 1982.
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Explanatory Note

The Bill establishes the Ministry of Citizenship and Culture, whose objec-

tives are set out in section 4 of the Bill.



BILL 36 1982

An Act to establish the Ministry of Citizenship
and Culture

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "Deputy Minister" means the Deputy Minister of

Citizenship and Culture;

ib) "Minister" means the Minister of Citizenship and Cul-

ture;

(c) "Ministry" means the Ministry of Citizenship and Cul-

ture.

2. There shall be a ministry of the public service to be known
^("jfj-^^g^

as the Ministry of Citizenship and Culture.

3. The Minister shall preside over and have charge of the Minister to

have charge

Ministry and has power to act for and on behalf of the Ministry.

4. It is the function of the Ministry,
I^r'^Minilt"

(a) to encourage full, equal and responsible citizenship

among the residents of Ontario;

(b) recognizing the pluralistic nature of Ontario society, to

stress the full participation of all Ontarians as equal

members of the community, encouraging the sharing of

cultural heritage while affirming those elements held in

common by all residents;

(c) to ensure the creative and participatory nature of cul-

tural life in Ontario by assisting in the stimulation of

cultural expression and cultural preservation;



id) to foster the development of individual and community

excellence, enabling Ontarians to better define the

richness of their diversity and the shared vision of their

community.

Adminis-
tration

of Acts

5. The Minister is responsible for the administration of this

Act, the Acts set out in the Schedule and the Acts that are

assigned to the Minister by the Legislature or by the Lieutenant

Governor in Council.

Deputy
Minister

6.— (1) The Lieutenant Governor in Council shall appoint a

Deputy Minister of Citizenship and Culture who shall be the

deputy head of the Ministry.

Idem (2) Under the direction of the Minister, the Deputy Minister

shall perform such duties as the Minister may assign or delegate

to him.

Delegation

of powers
and duties

7.— (1) Where, under this or any other Act, a power or duty is

granted to or vested in the Minister, the Minister may in writing

delegate that power or duty to the Deputy Minister or to any

officer or employee of the Ministry, subject to such limitations,

restrictions, conditions and requirements as may be set out in the

delegation.

Contracts
and
agreements

R.S.O. 1980,

c. 147

(2) Notwithstanding the Executive Council Act, a contract or

an agreement made by a person empowered to do so under a

delegation made under subsection (1) has the same effect as if

made and signed by the Minister.

Protection

from
personal

liability

8.— (1) No action or other proceeding for damages shall be

instituted against the Deputy Minister or any officer or employee

of the Ministry, or anyone acting under the Deputy Minister's

authority, for any act done in good faith in the execution or

intended execution of the person's duty or for any alleged neglect

or default in the execution in good faith of the person's duty.

Crown
liability

R.S.O. 1980,

c. 393

(2) Subsection (1) does not, by reason of subsections 5 (2) and

(4) of the Proceedings Against the Crown Act, relieve the Crown
of liability in respect of a tort committed by a person mentioned
in subsection (1) to which it would otherwise by subject, and the

Crown is liable under that Act for any such tort as if subsection

(1) had not been enacted.

Inspection

of financial

records

9.— (1) The Minister may, upon request, inspect any docu-

ment or record relating to financial assistance given by the

Ministry and may require the recipient of financial assistance to

prepare and submit a financial statement setting out the details

of the disposition of the financial assistance.



(2) No person shall obstruct the Minister or a person acting Offence

under the Minister's authority in an inspection under subsection

(1).

(3) Every person who knowingly contravenes subsection (2) Penalty

and every director or officer of a corporation who knowingly
concurs in such contravention is guilty of an offence and on
conviction is liable to a fine of not more than $2,000.

(4) Notwithstanding subsection (3), where a corporation is i^^""

convicted of an offence under subsection (3) the maximum pen-

alty that may be imposed upon the corporation is $25,000.

10.— (1) The Lieutenant Governor in Council may authorize ^^^^

a seal for the Ministry.

(2) The seal may be reproduced by engraving, lithographing, ^^^"*

printing or any other method of mechanical reproduction and,

when so reproduced, has the same effect as if manually affixed.

11.— (1) The Minister may determine the amount of any Capital

capital expenditure of the Art Gallery of Ontario or The Royal financed

Ontario Museum that may be financed through The Ontario q^""^^^
^^*

Universities Capital Aid Corporation, and debentures may be Universities

purchased from the Art Gallery of Ontario or The Royal Ontario corporation

Museum by the Corporation only on the recommendation of the

Minister.

(2) The Minister may determine the amount of any capital f"'^''S
,. r ^ • 1 1- 1- • r libraries

expenditure of a municipality, including a district, metropolitan

or regional municipality, for public library purposes that may be

financed through The Ontario Universities Capital Aid Cor-

poration, and debentures issued for public library purposes may
be purchased from such a municipality by the Corporation only

on the recommendation of the Minister.

1 2. A reference to the Minister of Culture and Recreation in References

. , . to Minister

any Act listed in the Schedule, or in any regulation, order in and Ministry

council, ministerial order, act or thing made or done under any

such Act, shall be deemed to be a reference to the Minister of

Citizenship and Culture, so long as the Minister administers such

Act, and a reference therein to the Ministry of Culture and

Recreation shall be deemed to be a reference to the Ministry of

Citizenship and Culture.

Hi. The Lieutenant Governor in Council may make regula- ReRuiat'ons

tions,

(a) providing for and authorizing the conduct of programs

to carry out the objectives of this Act;



(b) providing for programs of financial assistance for the

objectives of this Act;

(c) prescribing conditions, one of which may be the

approval of the Minister, governing grants of financial

assistance;

id) authorizing the payment, with the approval of the

Minister, and fixing the amounts of financial assistance

by way of special grants for programs;

{e) providing for the recovery of financial assistance given

by the Ministry and prescribing the circumstances and

manner in which any such recovery may be made.

Public 14. The public accounts for the fiscal year 1981-82 may show

1981-82 the moneys that were appropriated for the Ministry of Culture

and Recreation as expended by that Ministry, notwithstanding

the reassignment of powers and duties to the Minister of Citizen-
R.s.o. 1980, ship and Culture under the Executive Council Act before the
C. 147 *. . r 1 /" 1

expiration oi that iiscal year.

Repeal

Commence-
ment

Short title

15. The Ministry of Culture and Recreation Act, being

chapter 276 of the Revised Statutes of Ontario, 1980, is repealed.

16. This Act comes into force on the 1st day of April, 1982.

17. The short title of this Act is the Ministry of Citizenship

and Culture Act, 1982.

SCHEDULE

Archives Act

Art Gallery of Ontario Act

Arts Council Act

Centennial Centre of Science and Technology Act

Foreign Cultural Objects Immunity from Seizure Act

George R. Gardiner Museum of Ceramic Art Act, 1981

John Graves Simcoe Memorial Foundation Act, 1965

McMichael Canadian Collection Act

Ontario Educational Communications Authority' Act

Ontario Heritage Act

Public Libraries Act

Royal Botanical Gardens Act, 1941

Royal Ontario Museum Act
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I

Explanatory Note

The Bill establishes the Ministry of Citizenship and Culture, whose objec-

tives are set out in section 4 of the Bill.



BILL 36 1982

An Act to establish the Ministry of Citizenship
and Culture

HER MAJESTY, by and with the advice and consent
of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, interpre-

tation

(a) "Deputy Minister" means the Deputy Minister of

Citizenship and Culture;

(b) "Minister" means the Minister of Citizenship and Cul-

ture;

(c) "Ministry" means the Ministry of Citizenship and Cul-

ture.

2. There shall be a ministry of the public service to be known '^.'"[f
"^^

.' ^ established

as the Ministry of Citizenship and Culture.

3. The Minister shall preside over and have charge of the J^'"'*^"
'<>

have charge

Ministry and has power to act for and on behalf of the Ministry.

4. It is the function of the Ministry, %-"T-^ ' of Ministry

(a) to encourage full, equal and responsible citizenship

among the residents of Ontario;

(b) recognizing the pluralistic nature of Ontario society, to

stress the full participation of all Ontarians as equal

members of the community, encouraging the sharing of

cultural heritage while affirming those elements held in

common by all residents;

(c) to ensure the creative and participatory nature of cul-

tural life in Ontario by assisting in the stimulation of

cultural expression and cultural preservation;



id) to foster the development of individual and community
excellence, enabling Ontarians to better define the

richness of their diversity and the shared vision of their

community.

Adminis-
tration

of Acts

Annual
report

Deputy
Minister

5.— (1) The Minister is responsible for the administration of

this Act, the Acts set out in the Schedule and the Acts that are

assigned to the Minister by the Legislature or by the Lieutenant

Governor in Council.

(̂2) The Minister after the close of each year shall submit to the

Lieutenant Governor in Council an annual report upon the

affairs of the Ministry and shall then lay the report before the

Assembly if it is in session or, if not, at the next ensuing session.

6.—(1) The Lieutenant Governor in Council shall appoint a

Deputy Minister of Citizenship and Culture who shall be the

deputy head of the Ministry.

Idem (2) Under the direction of the Minister, the Deputy Minister

shall perform such duties as the Minister may assign or delegate

to him.

Delegation

of powers
and duties

7.— (1) Where, under this or any other Act, a power or duty is

granted to or vested in the Minister, the Minister may in writing

delegate that power or duty to the Deputy Minister or to any

officer or employee of the Ministry, subject to such limitations,

restrictions, conditions and requirements as may be set out in the

delegation.

Contracts

and
agreements

R.S.O. 1980,

c. 147

(2) Notwithstanding the Executive Council Act, a contract or

an agreement made by a person empowered to do so under a

delegation made under subsection (1) has the same effect as if

made and signed by the Minister.

Protection

from
personal

liability

8.— (1) No action or other proceeding for damages shall be

instituted against the Deputy Minister or any officer or employee

of the Ministry, or anyone acting under the Deputy Minister's

authority, for any act done in good faith in the execution or

intended execution of the person's duty or for any alleged neglect

or default in the execution in good faith of the person's duty.

Crown
liability

R.S.O. 1980,
c. 393

(2) Subsection (1) does not, by reason of subsections 5 (2) and

(4) of the Proceedings Against the Crown Act, relieve the Crown
of liability in respect of a tort committed by a person mentioned
in subsection (1) to which it would otherwise by subject, and the

Crown is liable under that Act for any such tort as if subsection

(1) had not been enacted.



9.— (1) The Minister may, upon request, inspect any docu- inspection

ment or record relating to financial assistance given by the reVorT'*'''

Ministry and may require the recipient of financial assistance to

prepare and submit a financial statement setting out the details
of the disposition of the financial assistance.

(2) No person shall obstruct the Minister or a person acting Offence

under the Minister's authority in an inspection under subsection

(1).

(3) Every person who knowingly contravenes subsection (2) Penalty

and every director or officer of a corporation who knowingly
concurs in such contravention is guilty of an offence and on
conviction is liable to a fine of not more than $2,000.

(4) Notwithstanding subsection (3), where a corporation is ^^em

convicted of an offence under subsection (3) the maximum pen-

alty that may be imposed upon the corporation is $25,000.

10.— (1) The Lieutenant Governor in Council may authorize ^^^'

a seal for the Ministry.

(2) The seal may be reproduced by engraving, lithographing, I'l^m

printing or any other method of mechanical reproduction and,

when so reproduced, has the same effect as if manually affixed.

11.— (1) The Minister may determine the amount of any Capital

capital expenditure of the Art Gallery of Ontario or The Royal financed

Ontario Museum that may be financed through The Ontario q^""/-^
^^^

Universities Capital Aid Corporation, and debentures may be Universities

purchased from the Art Gallery of Ontario or The Royal Ontario corplfratlon

Museum by the Corporation only on the recommendation of the

Minister.

(2) The Minister may determine the amount of any capital
||{]J'gj.^g^

expenditure of a municipality, including a district, metropolitan

or regional municipality, for public library purposes that may be

financed through The Ontario Universities Capital Aid Cor-

poration, and debentures issued for public library purposes may
be purchased from such a municipality by the-Corporation only

on the recommendation of the Minister.

1 2. A reference to the Minister of Culture and Recreation in
JJ'"J,'^^""p^

any Act listed in the Schedule, or in any regulation, order in and .Ministry

council, ministerial order, act or thing made or done under any

such Act, shall be deemed to be a reference to the Minister of

Citizenship and Culture, so long as the Minister administers such

Act, and a reference therein to the Ministry of Culture and

Recreation shall be deemed to be a reference to the Ministry of

Citizenship and Culture.



Regulations J 3, The Lieutenant Governor in Council may make regula-

tions,

(a) providing for and authorizing the conduct of programs

to carry out the objectives of this Act;

Public

accounts for

1981-82

R.S.O. 1980,

c. 147

Repeal

Commence-
ment

Short title

ib) providing for programs of financial assistance for the

objectives of this Act;

(c) prescribing conditions, one of which may be the

approval of the Minister, governing grants of financial

assistance;

id) authorizing the payment, with the approval of the

Minister, and fixing the amounts of financial assistance

by way of special grants for programs;

(e) providing for the recovery of financial assistance given

by the Ministry and prescribing the circumstances and

manner in which any such recovery may be made.

14. The public accounts for the fiscal year 1981-82 may show
the moneys that were appropriated for the Ministry of Culture

and Recreation as expended by that Ministry, notwithstanding

the reassignment of powers and duties to the Minister of Citizen-

ship and Culture under the Executive Council Act before the

expiration of that fiscal year.

15. The Ministry of Culture and Recreation Act, being

chapter 2 76 of the Revised Statutes of Ontario, 1980, is repealed.

16. This Act comes into force on the 1st day of April, 1982.

1 7. The short title of this Act is the Ministry of Citizenship

and Culture Act, 1982.

SCHEDULE
Archives Act

Art Gallery of Ontario Act

Arts Council Act

Centennial Centre of Science and Technology Act
Foreign Cultural Objects Immunity from Seizure Act
George R. Gardiner Museum of Ceramic Art Act, 1981

John Graves Simcoe Memorial Foundation Act, 1965

McMichael Canadian Collection Act
Ontario Educational Communications Authority Act
Ontario Heritage Act
Public Libraries Act
Royal Botanical Gardens Act, 1941

Royal Ontario Museum Act
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BILL 36 1982

An Act to establish the Ministry of Citizenship
and Culture

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, interpre-

tation

(a) "Deputy Minister" means the Deputy Minister of

Citizenship and Culture;

(b) "Minister" means the Minister of Citizenship and Cul-

ture;

(c) "Ministry" means the Ministry of Citizenship and Cul-

ture.

2. There shall be a ministry of the public service to be known
^J^jj^^j

as the Ministry of Citizenship and Culture.

3. The Minister shall preside over and have charge of the
J^yg^J^J"

Ministry and has power to act for and on behalf of the Ministry.

4. It is the function of the Ministry,
^r^'Est"

(a) to encourage full, equal and responsible citizenship

among the residents of Ontario;

(b) recognizing the pluralistic nature of Ontario society, to

stress the full participation of all Ontarians as equal

members of the community, encouraging the sharing of

cultural heritage while affirming those elements held in

common by all residents;

(c) to ensure the creative and participatory nature of cul-

tural life in Ontario by assisting in the stimulation of

cultural expression and cultural preservation;



(d) to foster the development of individual and community
excellence, enabling Ontarians to better define the

richness of their diversity and the shared vision of their

community.

Adminis-
tration

of Acts

Annual
report

5.— (1) The Minister is responsible for the administration of

this Act, the Acts set out in the Schedule and the Acts that are

assigned to the Minister by the Legislature or by the Lieutenant

Governor in Council.

(2) The Minister after the close of each year shall submit to the

Lieutenant Governor in Council an annual report upon the

affairs of the Ministry and shall then lay the report before the

Assembly if it is in session or, if not, at the next ensuing session.

Deputy
Minister

6.—(1) The Lieutenant Governor in Council shall appoint a

Deputy Minister of Citizenship and Culture who shall be the

deputy head of the Ministry.

Idem (2) Under the direction of the Minister, the Deputy Minister

shall perform such duties as the Minister may assign or delegate

to him.

Delegation

of powers
and duties

7.— (1) Where, under this or any other Act, a power or duty is

granted to or vested in the Minister, the Minister may in writing

delegate that power or duty to the Deputy Minister or to any

officer or employee of the Ministry, subject to such limitations,

restrictions, conditions and requirements as may be set out in the

delegation.

Contracts

and
agreements

R.S.O. 1980,

c. 147

(2) Notwithstanding the Executive Council Act, a contract or

an agreement made by a person empowered to do so under a

delegation made under subsection (1) has the same effect as if

made and signed by the Minister.

Protection

from
personal

liability

8.— (1) No action or other proceeding for damages shall be

instituted against the Deputy Minister or any officer or employee

of the Ministry, or anyone acting under the Deputy Minister's

authority, for any act done in good faith in the execution or

intended execution of the person's duty or for any alleged neglect

or default in the execution in good faith of the person's duty.

Crown
liability

R.S.O. 1980,
c. 393

(2) Subsection (1) does not, by reason of subsections 5 (2) and
(4) of the Proceedings Against the Crown Act, relieve the Crown
of liability in respect of a tort committed by a person mentioned
in subsection (1) to which it would otherwise by subject, and the

Crown is liable under that Act for any such tort as if subsection

(1) had not been enacted.



9.— (1) The Minister may, upon request, inspect any docu- inspection

, , . ~ . , . . , 1 of financial

ment or record relating to financial assistance given by the records

Ministry and may require the recipient of financial assistance to

prepare and submit a financial statement setting out the details

of the disposition of the financial assistance.

(2) No person shall obstruct the Minister or a person acting Offence

under the Minister's authority in an inspection under subsection

(1).

(3) Every person who knowingly contravenes subsection (2)
Penalty

and every director or officer of a corporation who knowingly

concurs in such contravention is guilty of an offence and on

conviction is liable to a fine of not more than $2,000.

(4) Notwithstanding subsection (3), where a corporation is
^^^"^

convicted of an offence under subsection (3) the maximum pen-

alty that may be imposed upon the corporation is $25,000.

10.— (1) The Lieutenant Governor in Council may authorize ^^^^

a seal for the Ministry.

(2) The seal may be reproduced by engraving, lithographing, ^'^^^

printing or any other method of mechanical reproduction and,

when so reproduced, has the same effect as if manually affixed.

11.— (1) The Minister may determine the amount of any Capital

\_ ,, . _^ . , —^ , expenditures
capital expenditure of the Art Gallery of Ontario or The Royal financed

Ontario Museum that may be financed through The Ontario
Ontario

^^^

Universities Capital Aid Corporation, and debentures may be Universities

purchased from the Art Gallery of Ontario or The Royal Ontario corpotadon

Museum by the Corporation only on the recommendation of the

Minister.

(2) The Minister may determine the amount of any capital P"b''^

1- r • • 1- • 1 1- 1- • r libraries

expenditure of a municipality, including a district, metropolitan

or regional municipality, for public library purposes that may be

financed through The Ontario Universities Capital Aid Cor-

poration, and debentures issued for public library purposes may
be purchased from such a municipality by the-Corporation only

on the recommendation of the Minister.

12. A reference to the Minister of Culture and Recreation in References

• !• < • I r> I 1 1 • 1 • , . to Minister

any Act listed in the Schedule, or in any regulation, order in and Ministry

council, ministerial order, act or thing made or done under any

such Act, shall be deemed to be a reference to the Minister of

Citizenship and Culture, so long as the Minister administers such

Act, and a reference therein to the Ministry of Culture and

Recreation shall be deemed to be a reference to the Ministry of

Citizenship and Culture.



Regulations 13. The Licutcnant Governor in Council may make regula-

tions,

(a) providing for and authorizing the conduct of programs
to carry out the objectives of this Act;

Public

accounts for

1981-82

R.S.O. 1980,

c. 147

Repeal

Commence-
ment

Short title

(b) providing for programs of financial assistance for the

objectives of this Act;

(c) prescribing conditions, one of which may be the

approval of the Minister, governing grants of financial

assistance;

(d) authorizing the payment, with the approval of the

Minister, and fixing the amounts of financial assistance

by way of special grants for programs;

(e) providing for the recovery of financial assistance given

by the Ministry and prescribing the circumstances and

manner in which any such recovery may be made.

14. The public accounts for the fiscal year 1981-82 may show
the moneys that were appropriated for the Ministry of Culture

and Recreation as expended by that Ministry, notwithstanding

the reassignment of powers and duties to the Minister of Citizen-

ship and Culture under the Executive Council Act before the

expiration of that fiscal year.

15. The Ministry of Culture and Recreation Act, being

chapter 2 76 of the Revised Statutes of Ontario, 1980, is repealed.

16. This Act comes into force on the 1st day of April, 1982.

1 7. The short title of this Act is the Ministry of Citizenship

and Culture Act, 1982.

SCHEDULE
Archives Act

Art Gallery of Ontario Act

Arts Council Act

Centennial Centre of Science and Technology Act
Foreign Cultural Objects Immunity from Seizure Act

George R. Gardiner Museum of Ceramic Art Act, 1981

John Graves Simcoe Memorial Foundation Act, 1965

McMichael Canadian Collection Act

Ontario Educational Communications Authority Act
Ontario Heritage Act

Public Libraries Act

Royal Botanical Gardens Act, 1941

Royal Ontario Museum Act
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Explanatory Note

The purpose of the Bill is to provide a procedure for the Assembly to direct

the holding of a referendum in Ontario. The Assembly may, by resolution, pre-

scribe any question as the subject-matter of a referendum and may establish the

referendum on a province-wide or regional basis. The Bill provides procedures

for members to bring a proposal for a referendum before the Assembly, either by

a motion in the Assembly or upon petition to the Standing Committee on the

Administration of Justice. The procedures under the Election Act regarding the

holding of elections apply with necessary modifications to a referendum.



BILL 37 1982

An Act to provide a
Referendum Procedure for Ontario

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, "voter" means a person entitled to vote in an interpre-

election held under the Election Act.
j^ g q jgg^
c. 133

2. A referendum of the voters of the Province of Ontario or of Referendum

the voters in a region of the Province of Ontario may be held for

an expression of their opinion about a question determined in

accordance with section 3.

3.—(1) On a motion of any member of the Assembly, the Referendum

Assembly may, by resolution, prescribe a question to be submit-

ted to the voters.

(2) A resolution prescribing a question to be submitted to vot- Regional

r i T\ -rX -111 • 1 • referendum
ers m a region of the Provmce of Ontario shall contain a descrip-

tion of the region in which the referendum is to be held.

4.—(1) Where ten members of the Assembly desire to have a Petition

question submitted to voters in the Province of Ontario or in a referendum

region of the Province of Ontario, the members may file a peti-

tion setting out the question and region, if necessary, with the

chairman of the Standing Committee on the Administration of

Justice.

(2) Upon receipt of a petition for a referendum, the Committee Committee
• 1 1 •• 1111 1 1* 11 consideration

shall consider the petition and shall recommend to the Assembly of petition

whether the question is of sufficient importance to warrant a

referendum of the voters in the Province of Ontario or in a region

of the Province of Ontario, and the chairman may make a motion

under subsection 3 (1) that the Assembly prescribe a question to

be submitted to the voters.

5. At any time after the passing of a resolution for a referen- i^ate of

IT- .-. • /^ •! p- 1 t r referendum
dum, the Lieutenant Governor in Council may fix the date tor



the holding of the referendum, which date when so fixed shall

not be later than six months after the passing of the resolution.

Application of

R.S.O. 1980,

c. 133

6. The provisions of the Election Act relating to the conduct of

elections apply with necessary modifications to a referendum

held under this Act.

Regulations 7. The Lieutenant Governor in Council may make regula-

tions,

Commence-
ment

(a) prescribing the form of ballot to be used;

{b) respecting the general conduct of the holding of the

referendum;

(c) respecting the duties, if any, of the Chief Election

Officer with respect to the general conduct of the hold-

ing of the referendum;

{d) specifying the provisions of the Election Act that shall

not apply to a referendum under this Act.

8. This Act comes into force on the day it receives Royal

Assent.

Short title 9. T\\t sihoxt HHq oHhis Kci \s the OutaHo Referendum Act

,

1982.
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Explanatory Note

The Bill establishes the Ministry of Industry and Trade, whose objectives

are set out in section 3 of the Bill.



BILL 38 1982

An Act to establish the Ministry of Industry
and Trade

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, interpre-

tation

(a) "Deputy Minister" means the Deputy Minister of

Industry and Trade;

(b) "Minister" means the Minister of Industry and Trade;

(c) "Ministry" means the Ministry of Industry and Trade.

2. There shall be a ministry of the public service to be known
^tabiisLd

as the Ministry of Industry and Trade.

3. The Ministry shall,
Objectives^

(a) stimulate income opportunities through the effective

development of industry and trade in goods and ser-

vices;

(b) support the growth of productive employment by

expanding domestic and international trade,

encouraging investment opportunities, strengthening

the competitiveness of the industrial base of Ontario

and assisting small business development;

(c) advance the interests of the private sector of the

economy of Ontario by providing appropriate promo-

tions, assistance, counselling and advocacy to aid in the

securing of new markets, the introduction of new
technologies, the development of new products and

adjustments to changing of world economic conditions;

id) promote the establishment, growth, efficiency and

improvement of industry and trade in Ontario;



(e) develop and carry out such programs and activities as

may be appropriate,

(i) to assist the adaptation of industry to changing

conditions in domestic and export markets, and
to changes in the techniques of production and
delivery of goods and services,

(ii) to identify and assist those industries that

require special measures to develop an

unrealized potential or to cope with exceptional

problems of adjustments; and

(/) participate with other jurisdictions, with associations

and organizations and with public and private enter-

prises with a view to formulating plans to create, assist

and develop the entrepreneurial and material resources

of Ontario.

Administration
of Acts

4. The Minister is responsible for the administration of this

Act, the Acts set out in the Schedule and the Acts that are

assigned to the Minister by the Legislature or by the Lieutenant

Governor in Council.

Deputy 5^—(n Thg Lieutenant Governor in Council shall appoint a
Minister of . r-ri irni
Industry and Deputy Mmister of Industry and Trade who shall be the deputy
'^'^'^^

head of the Ministry.

Idem
(2) Under the direction of the Minister, the Deputy Minister

shall perform such duties as the Minister may assign or delegate

to him.

Powers 6. The Minister may, in exercising his powers and carrying

out his duties and functions under this Act, assist the private

sector by.

(a) promoting investment and trade opportunities offered

by Ontario;

(b) encouraging the introduction of new technologies,

products and processes to improve productivity and
competitiveness;

(c) providing financial assistance and incentives;

(d) collecting and disseminating information on such

aspects of the provincial economy and industries as

affect Ontario's industrial base;

(e) providing direct services to industry for domestic and

foreign sales;



(/) advocating the interests of the business sector within
the Government of Ontario, to other Canadian gov-
ernments and to foreign governments;

(g) consulting with industry, labour and government
authorities to develop programs .which help Ontario
industry;

(h) assisting industry in any other manner considered to be
proper.

7.— (1) The Minister may, for the purpose of carrying out this Employment

Act or of exercising any of his powers or carrying out any of his outs^r"'
duties and functions, employ any person who is resident in a^"'^""

country or territory other than Canada or in a province or terri-

tory of Canada other than Ontario in the service of the Crown
in the country, territory or province in which he is resident.

(2) A person employed under subsection (1) is not a Crown Not Crown

employee for the purpose of any Act of the Legislature or any
"'"p'*'^*^^^

regulation made thereunder.

8.— (1) The Minister, with the approval of the Lieutenant Areas for

^ . „ ., • /^ . • .1 i • equalization
Lrovernor m Council, may approve any area m Ontario that is of industrial

considered to require assistance to attract industrial development opportunity

as an area of equalization of industrial opportunity.

(2) The Minister shall. Duties re

approval
areas

(a) undertake research and make investigations respecting

the areas of equalization of industrial opportunity; and

ib) prepare and carry out such programs and projects to

improve the economic development of areas of equali-

zation of industrial opportunity as may be appropriate

and that cannot suitably be undertaken by other

ministries, branches or agencies of the Government of

Ontario.

9.— (1) The Minister, for and in the name of the Crown, may Authority

enter into any contract or agreement that he considers advisable into"and

for the purpose of carrying out this Act or of exercising any of his enforcement

powers or carrying out any of his duties and functions or and

respecting any public works or property under the control of the ^Krecments

Ministry, and any such contract or agreement enures to the

benefit of the Crown and may be enforced as if entered into with

the Crown.

(2) Where, under this or any other Act, a power or duty is DeicKation

granted to or vested in the Minister, the Minister may in writing amnulties



delegate that power or duty to the Deputy Minister or to any

officer or employee of the Ministry, subject to such limitations,

restrictions, conditions and requirements as may be set out in the

delegation.

Contracts (3) Notwithstanding the Executive Council Act, a contract or

agreements an agreement made by a person empowered to do so by a delega-

R.s.o. 1980, tion made under subsection (1) has the same effect as if made and
^' ^"^^

signed by the Minister.

Protection

from
personal

liability

10.— (1) No action or other proceeding for damages shall be

instituted against the Deputy Minister or any officer or employee
of the Ministry or anyone acting under the Deputy Minister's

authority for any act done in good faith in the execution or

intended execution of the person's duty or for any alleged neglect

or default in the execution in good faith of the person's duty.

Crown
liability

R.S.O. 1980,

c. 393

(2) Subsection (1) does not, by reason of subsections 5 (2) and
(4) of the Proceedings Against the Crown Act, relieve the Crown
of liability in respect of a tort committed by a person mentioned

in subsection (1) to which it would otherwise be subject, and the

Crown is liable under that Act for any such tort as if subsection

(1) had not been enacted.

Inspection
of financial

records

11.— (1) The Minister may, on request, inspect any docu-

ment or record relating to financial assistance given by the

Ministry and may require the recipient of such financial assist-

ance to prepare and submit a financial statement setting out the

details of the disposition of the assistance.

Offence (2) No person shall obstruct the Minister or a person acting

under the Minister's authority in an inspection under subsection

(1).

Penalty (3) Every person who knowingly contravenes subsection (2)

and every director or officer of a corporation who knowingly

concurs in such contravention is guilty of an offence and on

conviction is liable to a fine of not more than $2,000.

Idem (4) Notwithstanding subsection (3), where a corporation is

convicted of an offence under subsection (3) the maximum pen-

alty that may be imposed upon the corporation is $25,000.

Seal 12.— (1) The Lieutenant Governor in Council may authorize

a seal for the Ministry.

Idem (2) The seal may be reproduced by engraving, lithographing,

printing or any other method of mechanical reproduction and,

when so reproduced, has the same effect as if manually affixed.



13. A reference to the Minister of Industry and Tourism in References

any Act listed in the Schedule, or in any regulation, order in and
'"'*"

council, ministerial order, act or thing made or done under any Ministry

such Act, shall be deemed to be a reference to the Minister of

Industry and Trade, so long as the Minister administers such

Act, and a reference therein to the Ministry of Industry and
Tourism shall be deemed to be a reference to the Ministry of

Industry and Trade.

14. The public accounts for the fiscal year 1981-82 may show Public

the moneys that were appropriated for the Ministry of Industry 1981-82*

and Tourism as expended by that Ministry, notwithstanding the

reassignment of powers and duties to the Minister of Industry

and Trade under the Executive Council Act before the expiration R so. i980,

of that fiscal year.

15. Clause 12 (1) (c) of the Development Corporations Act, RS.o. i980,

being chapter 117 of the Revised Statutes of Ontario, 1980, is s, 12 u) (c),

amended by striking out "section 6 of the Ministry of Industry a"iended

and Tourism Act" in the fourth line and inserting in lieu thereof

"section 8 of the Ministry of Industry and Trade Act, 1982'\

16. The Ministry of Industry and Tourism Act, being chap- Repeal

ter 282 of the Revised Statutes of Ontario, 1980, is repealed.

1 7. This Act comes into force on the 1st day of April, 1982. Commence-
ment

1 8. The short title of this Act is the Ministry of Industry and Short title

Trade Act, 1982.

SCHEDULE

Development Corporations Act

IDEA Corporation Act, 1981

Massey-Ferguson Limited Act, 1981

Research F'oundation Act
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Explanatory Note

The Bill establishes the Ministry of Industry and Trade, whose objectives

are set out in section 3 of the Bill.



BILL 38 1982

An Act to establish the Ministry of Industry
and Trade

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. In this Act, interpre-

tation

(a) "Deputy Minister" means the Deputy Minister of

Industry and Trade;

(b) "Minister" means the Minister of Industry and Trade;

(c) "Ministry" means the Ministry of Industry and Trade.

2. There shall be a ministry of the public service to be known
^tabfished

as the Ministry of Industry and Trade.

3. The Ministry shall, KSy
(a) stimulate income opportunities through the effective

development of industry and trade in goods and ser-

vices;

(b) support the growth of productive employment by
expanding domestic and international trade,

encouraging investment opportunities, strengthening

the competitiveness of the industrial base of Ontario

and assisting small business development; -

(c) advance the interests of the private sector of the

economy of Ontario by providing appropriate promo-

tions, assistance, counselling and advocacy to aid in the

securing of new markets, the introduction of new
technologies, the development of new products and

adjustments to changing of world economic conditions;

id) promote the establishment, growth, efficiency and

improvement of industry and trade in Ontario;



(e) develop and carry out such programs and activities as

may be appropriate,

(i) to assist the adaptation of industry to changing

conditions in domestic and export markets, and

to changes in the techniques of production and
delivery of goods and services,

(ii) to identify and assist those industries that

require special measures to develop an

unrealized potential or to cope with exceptional

problems of adjustments; and

(f) participate with other jurisdictions, with associations

and organizations and with public and private enter-

prises with a view to formulating plans to create, assist

and develop the entrepreneurial and material resources

of Ontario.

Administration

of Acts
4.—(1) The Minister is responsiblt for the administration of

this Act, the Acts set out in the Schedule and the Acts that are

assigned to the Minister by the Leuisiature or by the Lieutenant

Governor in Council.

Annual
report

(2) The Minister after the close of each year shall submit to the

Lieutenant Governor in Council an annual report upon the

affairs of the Ministry and shall then lay the report before the

Assembly if it is in session or, if not, at the next ensuing session.

Deputy 5.— (1) The Lieutenant Governor in Council shall appoint a

Industry and Deputy Minister of Industry and Trade who shall be the deputy
Trade head of the Ministry.

Idem (2) Under the direction of the Minister, the Deputy Minister

shall perform such duties as the Minister may assign or delegate

to him.

Powers 6. The Minister may, in exercising his powers and carrying

out his duties and functions under this Act, assist the private

sector by.

(a) promoting investment and trade opportunities offered

by Ontario;

(b) encouraging the introduction of new technologies,

products and processes to improve productivity and
competitiveness;

(c) providing financial assistance and incentives;



id) collecting and disseminating information on such
aspects of the provincial economy and industries as

affect Ontario's industrial base;

ie) providing direct services to industry for domestic and
foreign sales;

(/) advocating the interests of the business sector within

the Government of Ontario, to other Canadian gov-

ernments and to foreign governments;

(g) consulting with industry, labour and government
authorities to develop programs which help Ontario
industry;

(h) assisting industry in any other manner considered to be

proper.

7.— (1) The Minister may, for the purpose of carrying out this Employment

Act or of exercising any of his powers or carrying out any of his outsldr"*

duties and functions, employ any person who is resident in a^"'^""

country or territory other than Canada or in a province or terri-

tory of Canada other than Ontario in the service of the Crown
in the country, territory or province in which he is resident.

(2) A person employed under subsection (1) is not a Crown Not Crown

iployee for the purpose of

regulation made thereunder.

employee for the purpose of any Act of the Legislature or any ^""^ "^^"^^

8.— (1) The Minister, with the approval of the Lieutenant Areas for

Governor in Council, may approve any area in Ontario that is of industrial

considered to require assistance to attract industrial development opportunity

as an area of equalization of industrial opportunity.

(2) The Minister shall. Duties re

approval
areas

(a) undertake research and make investigations respecting

the areas of equalization of industrial opportunity; and

(b) prepare and carry out such programs and projects to

improve the economic development of areas of equali-

zation of industrial opportunity as may be appropriate

and that cannot suitably be undertaken by other

ministries, branches or agencies of the Government of

Ontario.

9.— (1) The Minister, for and in the name of the Crown, may Authority

enter into any contract or agreement that he considers advisable into and

for the purpose of carrying out this Act or of exercising any of his
^f '^^^^'[^^"^

powers or carrying out any of his duties and functions or and
agreements



respecting any public works or property under the control of the

Ministry, and any such contract or agreement enures to the

benefit of the Crown and may be enforced as if entered into with

the Crown.

Delegation

of powers
and duties

(2) Where, under this or any other Act, a power or duty is

granted to or vested in the Minister, the Minister may in writing

delegate that power or duty to the Deputy Minister or to any

officer or employee of the Ministry, subject to such limitations,

restrictions, conditions and requirements as may be set out in the

delegation.

Contracts (3) Notwithstanding the Executive Council Act, a contract or

agreements ^u agreement made by a person empowered to do so by a delega-

R.s.o. 1980, tion made under subsection (1) has the same effect as if made and
^' ^'^^

signed by the Minister.

Protection

from
personal

liability

10.— (1) No action or other proceeding for damages shall be

instituted against the Deputy Minister or any officer or employee

of the Ministry or anyone acting under the Deputy Minister's

authority for any act done in good faith in the execution or

intended execution of the person's duty or for any alleged neglect

or default in the execution in good faith of the person's duty.

Crown
liability

R.S.p. 1980,

c. 393

(2) Subsection (1) does not, by reason of subsections 5 (2) and
(4) of the Proceedings Against the Crown Act, relieve the Crown
of liability in respect of a tort committed by a person mentioned

in subsection (1) to which it would otherwise be subject, and the

Crown is liable under that Act for any such tort as if subsection

(1) had not been enacted.

Inspection
of financial

records

11.— (1) The Minister may, on request, inspect any docu-

ment or record relating to financial assistance given by the

Ministry and may require the recipient of such financial assist-

ance to prepare and submit a financial statement setting out the

details of the disposition of the assistance.

Offence (2) No person shall obstruct the Minister or a person acting

under the Minister's authority in an inspection under subsection

(1).

Penalty (3) Evcry persou who knowingly contravenes subsection (2)

and every director or officer of a corporation who knowingly

concurs in such contravention is guilty of an offence and on

conviction is liable to a fine of not more than $2,000.

Idem (4) Notwithstanding subsection (3), where a corporation is

convicted of an offence under subsection (3) the maximum pen-

alty that may be imposed upon the corporation is $25,000.



12.— (1) The Lieutenant Governor in Council may authorize Seal

a seal for the Ministry.

(2) The seal may be reproduced by engraving, lithographing, Wem

printing or any other method of mechanical reproduction and,

when so reproduced, has the same effect as if manually affixed.

13. A reference to the Minister of Industry and Tourism in References

any Act listed in the Schedule, or in any regulation, order in and

council, ministerial order, act or thing made or done under any Ministry

such Act, shall be deemed to be a reference to the Minister of

Industry and Trade, so long as the Minister administers such

Act, and a reference therein to the Ministry of Industry and
Tourism shall be deemed to be a reference to the Ministry of

Industry and Trade.

14. The public accounts for the fiscal year 1981-82 may show P"b''c

the moneys that were appropriated for the Ministry of Industry 1981-82

and Tourism as expended by that Ministry, notwithstanding the

reassignment of powers and duties to the Minister of Industry

and Trade under the Executive Council Act before the expiration R so. i98o,

r 1 r- 1
C. 147

of that fiscal year.

15. Clause 12 (1) (c) of the Development Corporations Act, R so. i980,

being chapter 117 of the Revised Statutes of Ontario, 1980, is s. 12 (i) (c),

amended by striking out "section 6 of the Ministry of Industry amended

and Tourism Act" in the fourth line and inserting in lieu thereof

"section 8 of the Ministry of Industry and Trade Act, 1982".

16. The Ministry of Industry and Tourism Act, being chap- Repeal

ter 282 of the Revised Statutes of Ontario, 1980, is repealed.

17. This Act comes into force on the 1st day of April, 1982. Commence-
ment

1 8. The short title of this Act is the Ministry of Industry and Short title

Trade Act, 1982.

SCHEDULE

Development Corporations Act

IDEA Corporation Act, 1981

Massey-Ferguson Limited Act, 1981

Research Foundation Act
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BILL 38 1982

An Act to establish the Ministry of Industry
and Trade

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of Ontario,

enacts as follows:

1 . In this Act, interpre-

tation

(a) "Deputy Minister" means the Deputy Minister of

Industry and Trade;

(b) "Minister" means the Minister of Industry and Trade;

(c) "Ministry" means the Ministry of Industry and Trade.

2. There shall be a ministry of the public service to be known
^tabilshed

as the Ministry of Industry and Trade.

3. The Ministry shall, S'^Sst"

(a) stimulate income opportunities through the effective

development of industry and trade in goods and ser-

vices;

ib) support the growth of productive employment by

expanding domestic and international trade,

encouraging investment opportunities, strengthening

the competitiveness of the industrial base of Ontario

and assisting small business development;

(c) advance the interests of the private sector of the

economy of Ontario by providing appropriate promo-

tions, assistance, counselling and advocacy to aid in the

securing of new markets, the introduction of new
technologies, the development of new products and

adjustments to changing of world economic conditions;

(d) promote the establishment, growth, efficiency and

improvement of industry and trade in Ontario;



{e) develop and carry out such programs and activities as

may be appropriate,

(i) to assist the adaptation of industry to changing

conditions in domestic and export markets, and
to changes in the techniques of production and
delivery of goods and services,

(ii) to identify and assist those industries that

require special measures to develop an

unrealized potential or to cope with exceptional

problems of adjustments; and

(/) participate with other jurisdictions, with associations

and organizations and with public and private enter-

prises with a view to formulating plans to create, assist

and develop the entrepreneurial and material resources

of Ontario.

Administration

of Acts
4.—(1) The Minister is responsible for the administration of

this Act, the Acts set out in the Schedule and the Acts that are

assigned to the Minister by the Legislature or by the Lieutenant

Governor in Council.

Annual
report

(2) The Minister after the close of each year shall submit to the

Lieutenant Governor in Council an annual report upon the

affairs of the Ministry and shall then lay the report before the

Assembly if it is in session or, if not, at the next ensuing session.

Deputy
Minister of

Industry and
Trade

5.— (1) The Lieutenant Governor in Council shall appoint a

Deputy Minister of Industry and Trade who shall be the deputy
head of the Ministry.

Idem (2) Under the direction of the Minister, the Deputy Minister

shall perform such duties as the Minister may assign or delegate

to him.

Powers 6. The Minister may, in exercising his powers and carrying

out his duties and functions under this Act, assist the private

sector by.

(a) promoting investment and trade opportunities offered

by Ontario;

(b) encouraging the introduction of new technologies,

products and processes to improve productivity and
competitiveness;

(c) providing financial assistance and incentives;



id) collecting and disseminating information on such
aspects of the provincial economy and industries as

affect Ontario's industrial base;

{e) providing direct services to industry for domestic and
foreign sales;

(/) advocating the interests of the business sector within

the Government of Ontario, to other Canadian gov-
ernments and to foreign governments;

(g) consulting with industry, labour and government
authorities to develop programs which help Ontario
industry;

(h) assisting industry in any other manner considered to be

proper.

7.— (1) The Minister may, for the purpose of carrying out this Employment

Act or of exercising any of his powers or carrying out any of his outsidr"^

duties and functions, employ any person who is resident in aO"'^"^

country or territory other than Canada or in a province or terri-

tory of Canada other than Ontario in the service of the Crown
in the country, territory or province in which he is resident.

(2) A person employed under subsection (1) is not a Crown Not Crown

iployee for the purpose of

regulation made thereunder.

employee for the purpose of any Act of the Legislature or any
^'"'^ °'^^"

8.— (1) The Minister, with the approval of the Lieutenant Areas for

Governor in Council, may approve any area in Ontario that is of industrial

considered to require assistance to attract industrial development opportunity

as an area of equalization of industrial opportunity.

(2) The Minister shall. Duties re

approval
areas

(a) undertake research and make investigations respecting

the areas of equalization of industrial opportunity; and

(b) prepare and carry out such programs and projects to

improve the economic development of areas of equali-

zation of industrial opportunity as may be appropriate

and that cannot suitably be undertaken by other

ministries, branches or agencies of the Government of

Ontario.

9.— (1) The Minister, for and in the name of the Crown, may Authority

enter into any contract or agreement that he considers advisable into and

for the purpose of carrying out this Act or of exercising any of his
^f ^"„^^^"J!^^"s

powers or carrying out any of his duties and functions or and
aKrcements



respecting any public works or property under the control of the

Ministry, and any such contract or agreement enures to the

benefit of the Crown and may be enforced as if entered into with

the Crown.

Delegation

of powers
and duties

(2) Where, under this or any other Act, a power or duty is

granted to or vested in the Minister, the Minister may in writing

delegate that power or duty to the Deputy Minister or to any

officer or employee of the Ministry, subject to such limitations,

restrictions, conditions and requirements as may be set out in the

delegation.

Contracts (3) 'Notwithstanding the Executive CouHcU Act, a contract or

agreements an agreement made by a person empowered to do so by a delega-

R.s.o. 1980, tion made under subsection (1) has the same effect as if made and
signed by the Minister.

147

Protection

from
personal

liability

10.— (1) No action or other proceeding for damages shall be

instituted against the Deputy Minister or any officer or employee
of the Ministry or anyone acting under the Deputy Minister's

authority for any act done in good faith in the execution or

intended execution of the person's duty or for any alleged neglect

or default in the execution in good faith of the person's duty.

Crown
liability

R.S.O. 1980,

c. 393

(2) Subsection (1) does not, by reason of subsections 5 (2) and
(4) of the Proceedings Against the Crown Act, relieve the Crown
of liability in respect of a tort committed by a person mentioned

in subsection (1) to which it would otherwise be subject, and the

Crown is liable under that Act for any such tort as if subsection

(1) had not been enacted.

Inspection
of financial

records

11.— (1) The Minister may, on request, inspect any docu-

ment or record relating to financial assistance given by the

Ministry and may require the recipient of such financial assist-

ance to prepare and submit a financial statement setting out the

details of the disposition of the assistance.

Offence (2) No person shall obstruct the Minister or a person acting

under the Minister's authority in an inspection under subsection

(1).

Penalty (3) Every person who knowingly contravenes subsection (2)

and every director or officer of a corporation who knowingly

concurs in such contravention is guilty of an offence and on

conviction is liable to a fine of not more than $2,000.

Idem (4) Notwithstanding subsection (3), where a corporation is

convicted of an offence under subsection (3) the maximum pen-

alty that may be imposed upon the corporation is $25,000.



12.— (1) The Lieutenant Governor in Council may authorize Seal

a seal for the Ministry.

(2) The seal may be reproduced by engraving, lithographing, Wem

printing or any other method of mechanical reproduction and,

when so reproduced, has the same effect as if manually affixed.

13. A reference to the Minister of Industry and Tourism in References

any Act listed in the Schedule, or in any regulation, order in and
"'*

"

council, ministerial order, act or thing made or done under any Ministry

such Act, shall be deemed to be a reference to the Minister of

Industry and Trade, so long as the Minister administers such

Act, and a reference therein to the Ministry of Industry and
Tourism shall be deemed to be a reference to the Ministry of

Industry and Trade.

14. The public accounts for the fiscal year 1981-82 may show Public

the moneys that were appropriated for the Ministry of Industry 1981-82

and Tourism as expended by that Ministry, notwithstanding the

reassignment of powers and duties to the Minister of Industry

and Trade under the Executive Council Act before the expiration R so. i98o,

of that fiscal year.

15. Clause 12 (1) (c) of the Development Corporations Act, RS.o. i980,

being chapter 117 of the Revised Statutes of Ontario, 1980, is s. 12 (i) (c),

amended by striking out "section 6 of the Ministry of Industry amended

and Tourism Act" in the fourth line and inserting in lieu thereof

"section 8 of the Ministry of Industry and Trade Act, 1982'\

1(>. The Ministry of Industry and Tourism Act, being chap- Repeal

ter 282 of the Revised Statutes of Ontario, 1980, is repealed.

17. This Act comes into force on the 1st day of April, 1982. Commence-
ment

1 8. The short title of this Act is the Ministry of Industry and Short title

Trade Act, 1982.

SCHEDULE

Development Corporations Act

IDEA Corporation Act, 1981

Massey-Ferguson Limited Act, 1981

Research Foundation Act
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Explanatory Note

The Bill authorizes the distribution of information in the public areas of

shopping centres.



BILL 39 1982

An Act to amend the Trespass to Property Act

HER MAJESTY, by and with the advice and consent of the

Legislative Assembly of the Province of Ontario, enacts as

follows:

1 . Subsection 1 (1) of the Trespass to Property Act, being chapter 5 11 * ^ <i)'

of the Revised Statutes of Ontario, 1980, is amended by adding

thereto the following clause:

(c) "public thoroughfare" means a privately owned walk-

way, mall, driveway, roadway, square or parking area

by which the public has access in common to premises

used for retail trade.

2. Section 2 of the said Act is amended by adding thereto the follow- ^ 2,

.

^ c amended
mg subsection:

(3) Every person has a right and is authorized by law to com- Communica

municate information in a public thoroughfare. authorized

3. This Act comes into force on the dav it receives Royal Assent. Commence-
-^ ment

4. The short title of this Act is the Trespass to Property Amendment sh<>rt title

Act, 1982.
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